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Circular  addressed  to  Her  Majesty's  Representatives  in 
Europe,  and  the  United  States* 


Foreign  Office,  April  30,  1888. 

HER  MAJESTY'S  Government  are  desirous  of  obtaining 
information  as  to  the  state  of  legislation  in  foreign  countries 
with  respect  to  the  formation,  regulation,  and  dissolution  of 
companies,  whether  joint  stock  or  in  shares,  or  in  whatever  manner 
constituted. 

The  information  is  required  in  connection  with  the  intended 
legislation  on  public  companies,  and  it  may  possibly  be  also  laid 
before  Parliament. 

I  have  accordingly  to  request  you  to  furnish  reports  upon  the  law 
on  the  subject  in  the  country  to  the  Government  of  which  you  are 
accredited,  in  a  form  similar  to  the  returns  obtained  in  former 
years  on  such  matters  as  bankruptcy,  the  tenure  of  land,  and  other 
questions. 

I  am,  &c, 
(Signed)  SALISBURY. 

*  Vienna,  Munich,  Brnssels,  Coburg,  Copenhagen,  Paris,  Berlin,  Athens, 
Baden,  Eome,  Cettinje,  Hague,  Lisbon,  Bucharest,  St.  Petersburg,  Dresden, 
Belgrade,  Madrid,  Stockholm,  Berne,  Constantinople,  Stuttgardt,  Sofia,  and  Wash- 
ington. 
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Answei's  to  preceding  Circular. 


No.  1. 
AUSTRIA-HUNGARY. 

Sir  A.  Paget  to  the  Marquis  of  Salisbury. 

My  Lord,  Vienna,  May  10,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch  of  the 
30th  ultimo,  I  have  the  honour  to  enclose  a  memorandum  drawn  up 
by  Her  Majesty's  Consul- General  at  Vienna,  at  my  request,  respecting 
the  laws  iu  force  in  this  empire  with  regard  to  the  formation,  regula- 
tion, and  dissolution  of  companies. 

I  have,  &c, 
(Signed)        A.  PAGET. 


In  closure  in  No.  1. 


Memorandum  on  the  Latv  of  Austria  as  it  Affects  the  Formation, 
Regulation,  and  Dissolution  of  Companies. 

The  law  respecting  Joint  Stock  Companies  forms  part  of  the 
commercial  law  promulgated  17th  December,  1862,  which  came  into 
force  on  the  1st  July,  1863,  and  was  composed  by  order  of  the  then 
existing  German  Diet  by  a  commission  to  which  members  were 
delegated  by  the  Austrian  Government.  The  principal  stipulations 
extracted  therefrom  are  : — 

Joint  Stock  Companies  can  only  be  founded  with  the  permission  of 
Government.  The  deed  of  partnership  (statute)  must  be  certified  by 
judicial  authority,  or  by  a  notary  public.     The  same  must  contain— 

1.  Name  and  business  place  of  company. 

2.  Object  of  enterprise. 

3.  Period,  if  restricted  to  a  certain  time. 

4.  Amount  of  capital  and  of  single  shares. 

5.  Whether  shares  to  bearers  or  to  names.     Number  of  each. 

6.  The  principles  for  striking  the  balance,  calculating  profit,  and 

dividing  the  same,  and  stipulations  respecting  the  manner  of 
auditing  the  accounts. 

7.  Mode  of  appointing  and  formation  of  the  board  of  directors, 

forms  of  legitimation  of  members  of  such  board  ;  and, 
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8.  Mode  of  inviting  shareholders  to  meetings. 

9.  Conditions  of  voting  by  shareholders  and  mode  of  exercising 

same. 

10.  Subjects  which  cannot  be  decided  by  simple  majority,  but  only 

by  increased  majority  of  vote,  or  according  to  other  require- 
ments. 

11.  Mode  of  publishing  notices  of  company  and  stating  those  news- 

papers in  which  they  are  to  be  inserted. 

Deed  of  partnership  and  document  of  authorization  to  be  entered 
into  register  of  commercial  tribunal  of  district  where  company  is 
established,  extract  of  which  must  be  published.  Extract  to 
contain — 

1.  Date  of  deed  of  partnership  and  of  document  of  authorization. 

2.  Style  of  firm  and  residence  of  company. 

3.  Object  Jof  enterprise  and  period  for  which  the  same  is  to  be 

established. 

4.  Amount  of  capital  and  of  single  shares  or  parts  of  shares. 
6.  Whether  they  are  bearer  or  to  name. 

6.  Mode  of  publishing  notices  of  company  and  names  of  news- 
papers in  which  they  are  to  be  inserted. 

Before  authorization,  formation  of  company,  and  registration  in 
commercial  register,  the  company  is  considered  not  to  exist,  and  for 
business  accomplished  before  these  formalities  are  complied  with, 
those  persons  who  undertook  the  same  are  personally  and  jointly  and 
separately  answerable. 

Each  branch  establishment  must  be  registered  in  the  register  of 
the  district  commercial  court. 

All  joint  stock  companies  have  rights  and  duties,  can  acquire 
personal  and  real  property,  can  sue  and  defend  actions  at  the  district 
tribunal  where  they  are  registered.  Any  resolution  of  general 
meeting  referring  to  continuation  of  company  or  alteration  of  deed 
of  partnership  must  be  attested  by  the  legal  authorities,  or  by  a 
notary  public,  requires  Government  assent,  and  must  be  registered. 

Any  alteration  of  the  object  for  which  the  company  was  founded 
cannot  be  decided  by  majority  of  votes,  unless  this  is  expressly 
stipulated  in  the  deed  of  partnership.  The  same  formalities  must 
also  take  place  in  cases  where  the  company  is  wound  up  in  the  way  of 
transferring  their  assets  and  debts  to  any  other  company  against 
shares  of  the  latter. 

A  shareholder  owns  a  proportionate  share  on  the  property  of  the 
company.  He  cannot  claim  the  money  paid  in,  and  as  long  as  the 
company  exists  can  only  claim  a  net  profit,  which,  according  to  deed 
of  partnership,  is  to  be  divided  amongst  the  shareholders. 

Fixed  interest  cannot  be  stipulated  for  by  shareholders,  nor  must 
they  be  paid  it.  Only  such  sum  can  be  divided  amongst  them  as  the 
annual  balance  allows,  subject  to  a  prior  reduction  for  the  reserve 
fund,  if,  according  to  deed  of  partnership,  a  reserve  fund  must  be 
maintained.  Fixed  interest,  however,  can  be  paid  for  that  period 
stated  in  the  deed  of  partnership  which  elapses  from  the  time  of 
founding  the  company  until  its  commencing  regular  work.  Share- 
holders are  in  no  case  bound  to  return  interest  or  dividend  received 
bona  fide,  nor  to  contribute  any  larger  amount  for  liabilities  than  that 
amount  fixed  by  statute  as  the  value  of  the  share. 

A  shareholder  who  does  not  pay  in  due  time  the  amount  due  on 
his  share  is  bound  to  pay  interest.      The  deed  of  partnership  may 


contain  stipulations  for  fines  to  be  paid  for  delayed  payment  for  shares, 
or  that  shareholders  who  do  not  punctually  pay  may  lose  their  rights 
and  instalments  already  paid  in. 

For  shares  or  parts  of  shares  to  bearer  the  following  stipulations 
are  valid : — 

1.  Allotment   of  shares    can    only   take   place    after    the   whole 

nominal  amount  has  been  paid  up,  no  scrip  to  bearer  can  be 
issued  for  part  payment. 

2.  Any    subscriber  of  a  share   is  unconditionally  bound  to  pay 

40  per  cent,  of  the  nominal  capital  of  the  share.  This  obliga- 
tion can  neither  cease  by  transfer  of  rights  to  a  third  party 
nor  by  grant  of  the  company.  If  a  subscriber  loses  his  rights, 
by  reason  of  delayed  payment,  he  is  nevertheless  liable  for 
the  40  per  cent,  of  the  nominal  capital  which  he  subscribed. 

3.  The  deed  of  partnership  may  contain  stipulations  respecting  the 

manner  in  which  a  subscriber  may  be  released  from  further 
payments  for  shares  on  which  40  per  cent,  have  been  paid. 


Dissolution  of  Companies. 
A  company  is  dissolved — 

1.  After  expiration  of  the  time  stated  in  the  deed  of  partnership. 

2.  By  resolution  of  the  shareholders,  duly  certified  by  a  tribunal 

or  notary  public. 

3.  By  order  of  the  Government,  if  the  original  capital  has  been 

reduced  by  half. 

4.  By  bankruptcy. 

Dissolution  of  company  must  be  registered  in  the  register  of  com- 
merce, and  must  be  published  three  times  in  the  proper  newspapers, 
unless  the  same  takes  place  as  a  consequence  of  bankruptcy. 

Publications  must  contain  a  summons  to  creditors  to  lodge  claims 
against  the  company. 

Liquidation  is  to  take  place  by  board  of  directors  unless  otherwise 
stipulated  by  deed  of  partnership  or  resolution  of  shareholders. 

Property  of  a  dissolved  company,  after  payment  of  debts,  is  to  be 
divided  amongst  shareholders  in  proportion  to  shares  in  their  posses- 
sion. A  division  of  the  property  cannot  take  place  before  the  ex- 
piration of  one  year  from  the  date  that  the  publication  has  appeared 
for  the  third  time. 

The  board  of  directors  and  liquidators  are  jointly  and  separately 
answerable  for  strict  compliance  with  these  regulations. 

The  books  of  a  dissolved  company  are  to  be  kept  for  ten  years  in 
a  place  of  security  designated  by  the  commercial  tribunal.  The 
dissolution  of  a.  company  by  amalgamation  with  another  company, 
which  can  only  take  place  with  the  assent  of  Government,  is  subject 
to  the  following  conditions  : — 

1.  Property  of  the  company  which  is  to  be  wound  up  is  to  be 
administrated  separately  until  all  creditors  are  paid  or  the 
security  for  the  same  deposited. 

2.  The  company  to  be  wound  up  remains  under  the  same  jurisdic- 
tion as  heretofore,  but  administration  takes  place  by  the  other 
company. 

3.  Board  of  directors  of  the  latter  company  are  jointly  and 
separately  answerable  to  creditors. 
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4.  The  dissolution  of  the  company  must  be  registered. 

5.  Public  summonses  to  creditors  to  lodge  their  claims  ia  not 
necessary,  but  the  amalgamation  of  the  property  of  both  com- 
panies can  only  take  place  at  that  date  at  which  the  property  of 
the  company  dissolved  is  divided  amongst  the  shareholders. 

Part  repayment  to  shareholders  can  only  take  place  by  resolution 
of  a  general  meeting.  Such  resolution  requires  assent  of  the  Govern, 
ment. 

Vienna,  May  17,  1888. 


No.  2. 
BADEN  AND   HESSE. 

Mr.  Jocelyn  to  the  Marquis  of  Salisbury. 

My  Lord,  Darmstadt,  June  10,  1888. 

WITH  reference  to  your  Lordship's  Despatch  Circular  of  the  30th 
of  last  April,  desiring  me  to  report  upon  the  state  of  legislation  in  the 
Grand  Duchies  as  to  the  formation,  regulation,  and  dissolution  of 
companies,  whether  joint  stock  or  in  shares,  I  have  made  the  neces- 
sary inquiries  at  Karlsruhe  and  in  Darmstadt. 

The  laws  dealing  with  companies  constituted  for  ^the  purpose  of 
gain  or  for  the  common  pecuniary  advantage  of  the  persons  who 
share  in  them  are  Imperial  (Reichsgesetze) ,  and  are  identical  in  all 
the  German  States ;  and  these  no  doubt  will  have  been  furnished  by 
Her  Majesty's  Embassy  at  Berlin. 

In  the  Grand  Duchies  of  Baden  and  Hesse  laws  exist  affecting 
associations  (Genossenschaften)  formed  not  for  profit  and  direct  pecu- 
niary advantage,  but  for  the  improvement  and  orderly  administration 
of  property,  public  works,  agricultural  development,  &c,  and  these 
are  in  both  Grand  Duchies  somewhat  intricate  and  exhaustive. 

Should  the  Board  of  Trade  wish  for  a  summary  of  these,  I  shall 
shortly  be  able  to  supply  it,  but  copies  and  translations  of  the  texts 
could  scarcely  be  made  uuless  I  were  to  employ  a  special  translator 
acquainted  with  the  technical  terms  in  which  they  abound. 

Some  of  these  laws,  especially  as  regards  Hesse,  have  only  very 
lately  been  made  public,  and  in  many  cases  it  is  difficult  to  determine 
where  the  local  law  ceases  and  the  Imperial  law  comes  into  force,  the 
latter  taking  place  when  an  association  which  has  been  free  from 
taxation  is  subjected  to  it  in  consequence  of  some  remote  advantage 
accruing  to  its  members. 

I  have,  &c, 
(Signed)        NASSAU  JOCELYN. 


No.  3. 
BAVARIA. 

Mr.  Cadogan  to  the  Marquis  of  Salisbury. 

My  Lord,  Munich,  July  26,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch  of  the  30th 
of  April  last,  respecting  the  legislation  in  foreign  countries  as  to  joint 
stock  and  other  companies,  I  have  the  honour  to  inform  your  Lordship 
that  there  is  no  special  Bavarian  law  on  the  subject,  as  legislation  in 
this  matter  is  of  an  Imperial  nature,  and  emanates  from  Berlin. 

I  have,  &c, 
(Signed)        HENRY  CADOGAN. 
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No,  4. 
BELGIUM. 

Report  by  Mr.  Gosselin  on  the  Formation,  Regulation,  and  Dissolution  of 
Companies,  whether  Joint  StocJt  or  in  Shares,  in  Belgium. 

ALL  commercial  companies  in  Belgium  are  governed  by  the  law 
of  May  18,  1873,  into  which  certain  modifications  were  introduced  in 
1886.  The  law  as  thus  amended  was  republished  in  the  "  Moniteur 
Beige"  of  June  2,  1886,  the  alterations  being  printed  in  italics. 

Five  categories  of  commercial  companies  are  recognized  in  Belgium, 
all  endowed  with  a  civil  personification  distinct  from  that  of  the 
partners  or  members  : —  Art.  2. 

1.  La  Societe  en  nom  collectif. 

2.  La  Societe  en  commandite  simple. 

3.  La  Societe  anonyme. 

4.  La  Societe  en  commandite  par  actions. 

5.  La  Societe  co-operative. 

Of  these  the  first,  which  are  simple  partnerships  or  firms,  and  the 
last,  which  are  co-operative  societies,  may  be  left  out  of  consideration 
in  this  report,  merely  noticing  that  in  this  country  an  ordinary  firm 
has  a  legal  individuality  distinct  from  that  of  the  partners  com- 
posing it. 

Before  proceeding  to  explain  the  existing  law  relating  to  the  2nd,  G-eneral 
3rd,  and  4th  categories,  it  may  be  well  to  note  certain  general  regula-  regllfatJons 
tions  applicable  to  all  trading  companies.  formation  of 

Simple   partnerships,  companies,  en  commandite  simple,  and  co-  all  trading 
operative  societies  are,  at  risk  of  nullity,  constituted  by  special  deeds,  companies. 
signed  either  publicly  before  a  notary  public,  or  privately  by  agree-  Arts.  4-14. 
ment  between  the  partners.    Thesocietes  anonymes  and  the  companies  Art.  4. 
en  commandite  par  actions  do  not  enjoy  this  alternative  method  of 
entering  the  commercial  world,  but  must,  at  risk  of  nullity,  be  con- 
stituted by  deeds  passed  before  a  notary  public. 

Extracts  of  the  deeds  of  companies  belonging  to  the  1st  and  2nd  Art.  6  of  the 
categories  are  published  at  the  expense  of  the   parties   interested,  publication 
containing—  of  companies' 

°  statutes  or 

1.  The  precise  designation  of  the  partners.  deeds. 

2.  The  style  or  name  of  the  firm.  Art.  7. 

3.  The   names  of   the   partners  who   manage  the   firm  and   are 

entrusted  with  its  signature. 

4.  A  schedule  showing  the  firm's  capital,  which  either  has  been  or 

is  to  be  brought  into  it  with  limited  liability. 

5.  The  names  of  the  sleeping  partners  who  are  bound  to  furnish 

funds,  and  the  amount  to  which  each  are  liable. 

6.  The  period  during  which  the  company  is  to  carry  on  business. 

The  deeds  of  the  companies  of  the  last  three  categories  must  be  Art.  9. 
published  in  full  at  the  expense  of  those  interested. 

These  publications  are  to  be  made  in  the  official  "  Moniteur,"  and 
the  deeds  or  extracts  of  deeds  must  be  placed  for  that  purpose  in  the 
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Art.  11. 


Societes  en 
commandite 
simple  ; 
formation 
and  regula- 
tion of. 
Arts.  18-25. 


Liabilities  of 

sleeping 

partners. 


Societes 
anonymes  ; 
or  joint  stock 
companies, 
their  nature 
and  qualifica- 
tion. 

Arts.  26-28. 

Of  the  for- 
mation of 
joint  stock 
Companies. 


hands  of  the  competent  authorities  within  the  fortnight  following  the 
signature. 

By  the  Act  of  1886,  if  this  stipulation  is  not  complied  with,  the 
eventual  publication  shall  be  subject  to  a  fine  amounting  to  1  per 
1,000  of  the  nominal  capital,  but  under  no  circumstances  less  than 
50  fr.  (27.)  or  more  than  5,000  fr.  (200Z.).  This  fine  shall  be  payable 
on  registration  ;  in  cases  in  which  the  deeds  have  been  passed  before 
a  notary  the  company  jointly  is  held  responsible  for  it ;  in  cases  in 
which  the  deeds  have  been  privately  executed,  the  partners,  or  in 
default  the  promoters,  are  jointly  responsible. 

No  law  suit  can  be  brought  by  a  company  unless  the  deed  of 
partnership  or  association  has  already  been  published. 

Passing  now  to  tbe  special  regulations  affecting  the  several 
categories  of  public  companies,  it  should  be  explained  that  by  the 
term  Societes  en  commandite  simple  is  meant  firms  or  companies  in 
which  there  are  one  or  more  working  partners  called  commandites, 
jointly  responsible  with  unlimited  liability,  and  one  or  more  sleeping 
partners,  called  commanditaires  or  hauteurs de  fonds,  with  but  a  limited 
liability  in  the  business. 

The  style  of  the  firm  must  comprise  the  name  of  one  or  other  of 
the  working  partners,  but  not  of  the  sleeping  partners. 

If  there  are  several  partners  with  unlimited  liability  in  the 
business,  the  company  is  a  simple  partnership  (en  nom  collectif)  as  far 
as  they  are  concerned,  and  a  limited  liability  company  only,  as  far  as 
regards  the  sleeping  partners,  who  are  only  held  liable  for  the  debts 
and  losses  of  the  firm  to  the  amount  of  the  sum  which  they  under- 
took to  invest  in  it.  They  can,  however,  be  compelled  by  a  third 
party  to  refund  the  interests  and  dividends  received  by  them  if  these 
latter  have  not  been  raised  on  the  actual  gains  of  the  firm,  and  in 
this  case  the  sleeping  partner  can  bring  an  action  against  the 
managing  partner  to  recover  from  him  the  sum  to  be  refunded  if  he 
can  prove  fraud,  bad  faith,  or  gross  neglect  on  the  part  of  the 
latter. 

Sleeping  partners  cannot,  even  in  virtue  of  a  power  of  attorney, 
perform  any  act  of  management,  and  they  are  not  held  liable  for  the 
acts  of  managers ;  but,  should  a  sleeping  partner,  in  spite  of  the 
above  stipulation,  take  an  active  share  in  the  firm's  management,  he 
is  liable  for  all  the  engagements  made  by  the  firm. 

In  the  event  of  the  death  or  legal  incapacity  of  the  manager,  and 
of  no  other  provision  having  been  made  in  the  statutes  for  such  a  case, 
the  president  of  the  civil  tribunal  can  appoint  a  sleeping  partner  or 
other,  as  administrator  to  perform  urgent  business  during  a  fixed 
period,  in  no  case  to  exceed  one  month,  such  acting  administrator 
being  only  held  liable  for  the  management  during  his  term  of 
office. 

The  rules  relatiug  to  joint  stock  companies  (societes  anonymes)  are 
much  more  fully  elaborated ;  thev  are  limited  liability  companies,  not 
bearing  the  name  of  any  of  the  members,  but  known  either  by  some 
special  designation  or  by  the  object  for  which  the  company  exists. 
Such  designation  must  not  have  been  previously  adopted  by  any  other 
company ;  should  it  be  the  same  as,  or  so  nearly  resembling  another 
as  likely  to  give  rise  to  mistakes,  an  action  can  be  brought  to  enforce 
an  alteration  of  name,  and  obtain,  should  the  case    .rise,  damages. 

A  serious  effort  was  made  in  1886  to  circumvent  the  frauds  too 
often  practised  by  the  promoters  of  joint  stock  companies ;  here,  as 
elsewhere,  complaints  were  loud  of  the  attempts  made  by  unscrupulous 
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persons  to  float  rotten  companies  with  little  or  no  assets,  and  supported  Checks  on 
but  by  men  of  straw ;  and  the  regulations  for  the  formation  of  these  Promot;er8' 
companies  were  consequently  re-cast,  and  it  is  now  necessary,  in  order  Art-  29< 
to  start  a  joint  stock  company — 

1.  That  there  be  at  least  seven  members  (associes)  ; 

2.  That  the  capital  be  entirely  subscribed ; 

8.  That  upon  each  separate  share  10  per  cent,  must  be  paid  up, 
either  in  money  or  in  equivalent  property  value. 

It  must  be  stated  in  an  act  passed  before  a  notary  public  that 
these  conditions  have  been  complied  with. 

The  company  can  be  constituted  by  one  or  more  such  acts,  in  Art.  30. 
which  the  associes  who  are  considered  as  promoters  take  part  either 
personally  or  by  proxy.  Nevertheless,  if  the  acts  passed  before  the 
notary  designate  as  promoters  one  or  more  shareholders  holding 
together  at  least  one-third  of  the  nominal  capital,  the  others  who  take 
shares  for  cash  without  receiving  any  other  private  advantage,  are  to 
be  considered  as  ordinary  subscribers. 

The  company  can  also  be  constituted  by  subscriptions,  the  statutes  j^t.  31. 
being  first  of  all  published  in  draft  form. 

The  subscriptions  should  be  made  in  duplicate,  and  indicate — 

1.  The  date  of  the  deed  and  of  its  publication; 

2.  The  object  for  which  the  company  is  formed,  the  amount  of  the 

nominal  capital,  and  the  number  of  shares  ; 

3.  The    conditions    under    which    property    other    than    money 

(" apports")  is  brought  into  the  concern  {e.g.,  machinery, 
plant,  &c.)  ; 

4.  The  special  advantages  granted  to  promoters ; 

5.  The  payment  on  each  share  of  at  least  one-tenth  of  its  nominal 
value ; 

6.  The  date  of  the  general  meeting  of  subscribers  to  beheld  within 

the  three  months  following  the  definite  formation  of  the 
company. 

On  the  day  thus  fixed,  the  promoters  shall  lay  before  the  meeting,  Art.  32. 
to  be  held  in  the  presence  of  a  notary  public,  the  documentary  proof 
of  the  existence  or  the  three  conditions  enumerated  in  Article  29. 

If  the  majority  of  the  subscribers,  other  than  the  promoters,  do 
not  oppose  the  formation  of  the  company,  the  promoters  shall  then 
declare  it  to  be  definitively  constituted,  and  the  proces-verbal  of  this 
meeting,  which  shall  contain  a  list  of  the  subscribers,  and  of  the 
amount  of  paid-up  capital,  shall  be  considered  as  the  act  constituting 
the  company. 

The  promoters  are  jointly  to  be  held  indefinitely  liable,  in  spite  of  Further 
any  stipulation  to  the  contrary —  liabilities  of 

promoters  of 

1.  For  all  the  engagements  made  until  the  company  consists  of  at  companies. 

least  seven  members.  ^rt  34< 

2.  For  all  that  part  of  the  capital  which  shall  not   have   been 

validly  subscribed  ;  the  promoters  are  rightfully  held  to  be 
the  subscribers  of  that  amount. 

3.  For  the  actual  payment  of  10  per  cent,  on  each  separate  share.   See  above, 

4.  For  immediate  and  direct  losses  incurred  either  on  account  of  Art.  4. 

the  company  being  declared  null  and  void  by  reason  of  the 
non-publication  of  the  company's  deeds,  or  on  account  of  the 
absence  of,  or  fraud  in  the  indications  prescribed  by  Article  31. 

5.  For  engagements  made  by  those  incapable  of  so  acting. 
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Of  shares, 
and  their 
transmission. 

Arts.  35-42. 


Of  the  ad- 
ministration 
of  joint  stock 
companies. 

Appoint- 

ment  of 
directors. 

Arts.  -43-53. 

Directors 
to  hare  a  due 
financial  stake 
in  the  busi- 
ness. 


The  capital  of  joint  stock  companies  is  divided  into  series  of 
numbered  shares. 

The  company's  register,  which  is  open  to  inspection  by  all  mem- 
bers, must  contain  the  precise  designation  of  each  shareholder,  and 
the  amount  of  shares  held  by  each ;  the  amount  of  the  paid-up  capital ; 
the  date  of  the  transfer  of  shares,  or  the  conversion  of  registered 
shares  into  shares  to  bearer  (should  the  company's  statutes  authorise 
such  conversions). 

If  several  persons  hold  one  and  the  same  share  the  company  may 
insist  on  one  of  them  being,  so  far  as  the  company  is  concerned,  de- 
clared the  owner. 

The  transfer  of  shares  to  bearer  is  made  by  the  simple  handing 
over  of  the  papers  ;  shares  may  not,  however,  be  transferred  until  the 
compauy  is  definitely  constituted. 

Shares  are  registered  ("nominatives") until  they  are  entirely  paid 
up ;  and  can  then  be  exchanged  for  shares  to  bearer. 

In  order  to  guard  against  fraud  and  roguery,  it  is  further  stipu- 
lated that  the  amount  of  the  nominal  capital  shall  be  published  at 
least  once  a  year,  together  with  the  balance  sheet;  stating  the 
amount  of  the  paid-up  capital,  and  giving  a  list  of  shareholders  who 
have  not  paid  up  the  whole  of  their  shares,  and  the  sums  still  due  on 
them. 

Shareholders,  notwithstanding  any  stipulations  to  the  contrary,  are 
liable  for  the  amount  of  their  shares ;  the  transfer  of  shares  not 
freeing  the  original  owners  from  liability  for  debts  incurred  previously 
to  the  publication  of  such  transfers. 

Joint  stock  companies  are  administered  by  at  least  three  directors, 
paid  or  unpaid  as  the  case  may  be,  and  named  at  the  general  meeting 
of  shareholders.  They  can,  however,  when  the  company  is  first 
started,  be  named  in  the  deed  constituting  the  company ;  they  cannot 
be  appointed  for  more  than  six  years,  but  are  usually  re-eligible ;  their 
appointments  may  be  cancelled  by  a  general  meeting  of  the  share- 
holders. In  the  case  of  a  vacancy  the  remaining  directors  may, 
generally  speaking,  fill  up  the  post  provisionally  until  the  next  general 
meeting. 

Provision  is  made  in  Articles  47 — 49,  that  the  directors  should 
have  a  due  financial  stake  invested  in  the  company. 

A  certain  number  of  shares  mentioned  on  the  list  of  registered 
shares,  should  be  appropriated  as  a  guarantee  for  the  administration 
of  each  director.  Every  director  named  in  the  foundation  deed  must 
hold  a  number  of  shares  representing  one-fiftieth  part  of  the 
nominal  capital ;  this  part  not  to  exceed  in  nominal  value  the  sum  of 
50,000  fr.  (2,000Z.).  The  statutes  of  the  companies  fix  the  number 
of  shares  to  be  held  by  directors  appointed  at  a  general  meeting. 
Should  the  shares  not  belong  to  the  director,  for  whom  they  serve  as 
a  guarantee,  the  name  of  their  real  owner  must  be  stated  and  com- 
municated to  the  first  general  meeting.  If  a  director  fails  to  comply 
within  a  month  with  these  conditions  he  is  held  to  have  resigned,  and 
another  shall  be  appointed  in  his  place. 

If  a  director  should  have  an  interest  opposed  to  that  of  the  com- 
pany in  an  undertaking  submitted  to  the  Board  he  is  bound  to  state 
the  fact,  and  absent  himself  from  the  discussion ;  the  next  general 
meeting  must  also  be  informed  of  this  conflict  of  interests. 

Directors  do  not  contract  any  personal  obligation  in  regard  to  the 
company's  engagements;  but  they  are  held  responsible  for  the  execution 
of  the  powers  entrusted  to  them,  and  for  the  errors  committed  by  them. 
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The  daily  routine  of  business  can  be  delegated  to  managers  or 
others  appointed  according  to  the  company's  statutes. 

Another  important   factor  in  the  administration  of   joint  stock  Of  the  ap- 
companies  is  a  board  of  control,  consisting  of  paid  officials  known  as  pointment 
"  Commissa ires  "  appointed  by  the  general   meeting  for  a  maximum  and  duties  of 
period    of   six    years,   and   always    revokable   by  that   body.     These     yomnus" 
officials  have  an  unlimited  right  of  superintending  and  controlling  all  (Board  of 
tbe  operations  of  the  company  ;    they  may  examine  the  books   and  Control.) 
company's  papers,  and  receive   each   half    year  from  the    board  of  Arts.  54-58. 
directors  a  statement  showing  the  debit  and   credit  accounts  of  the 
company.     They  have  to  report  to  the  general  meeting  such  proposals 
as  they  think  advantageous,  and  their  responsibility  so  far  as  regards 
control  and  superintendence  is  determined  by  the  same  rules  as  are 
applied  to  directors. 

The  genei*al  meeting  of  a  joint   stock  company  has  the  fullest  Of  tbe 
power  over  all  that  concerns  the  company,  extending,  generally  speak-  general 
ing,  to  the  modification  of  the  statutes,  provided  such  changes  do  not  meetings, 
alter  the  essential  object  for  which  the  company  was  formed.  Arts.  59-61. 

Tn  order  to  alter  the  statutes,  the  general  meeting  must  have  been 
convoked  for  that  purpose,  and  must  represent  at  least  half  of  the 
nominal  capital.  If  this  last  condition  be  not  fulfilled  another  meeting 
must  be  called,  which  may  validly  reconsider  the  statutes,  no  matter 
what  may  be  the  proportion  of  capital  represented. 

No  modification  of  the  statutes  can  be  carried,  unless  supported  by 
three-fourths  of  the  votes  of  the  members  present. 

At  least  one  general  meeting  must  be  held  each  year,  of  which  due 
notice  is  to  be  given  in  the  official  "  Moniteur  "  in  one  of  the  Brussels 
papers,  and  in  a  paper  of  the  district  in  which  the  chief  seat  of  the 
company  is  established. 

Registered  shareholders  are  also  informed  by  letter  eight  days 
beforehand,  and  when  all  the  shareholders  are  registered,  the  meetings 
may  be  summoned  by  registered  letters  only. 

The   Belgian  law  insists  on  the  widest  publicity  being  given  to  Of  balance 
balance  sheets,  in  the  hopes  of  obtaining  a  sufficient  guarantee  for  the  sheets. 
trustworthiness  of  these  documents.     The  directors  must  drawrupthe  Arts.  62-85. 
balance  sheet  or  statement  of  assets  annually,  and  show  the  real  and 
personal  property,  and  the  credit  and  debit  accounts  of  the  company, 
with  an  annex  containing  a  summary  of  all  the  engagements  and  of 
the  state  of  the  compulsory  sinking  fund ;    one-twentieth  of  the  net  Sinking 
profits  being  annually  set  aside  to  form  a  reserve  fund ;    this  ceases,  fund, 
however,  to  be  obligatory  as  soon  as  the  reserve  reaches  one-tenth  of 
the  nominal  capital. 

One  month  befors  the  ordinary  general  meeting  the  directors  com- 
municate these  papers  to  the  board  of  control,  who  proceed  to  draw  up 
a  report  thereon.  Copies  of  the  papers  are  also  on  view  at  the  com- 
pany's office  for  the  benefit  of  all  shareholders  a  fortnight  before  the 
general  meeting.  Registered  shareholders  receive  copies  of  the 
balance  sheet,  and  of  the  controller's  report,  should  it  be  in  any  way 
unfavourable  to  the  adoption  of  the  balance  sheet. 

The  general  meeting  hears  the  directors'  and  controllers'  reports, 
and  discusses  the  balance  sheet. 

The  directors  have  power  to  prorogue  a  general  meeting  for  three 
weeks,  thereby  annulling  any  decision  already  adopted ;  but  the 
adjourned  meeting  has  power  to  definitively  decide  on  the  draft  sub- 
mitted to  it. 

An  unqualified  adoption  by  the  general  meeting  acts  as  an  endorse- 
[90]  b 
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Arts.  66,  67. 


Of  the  dura- 
tion and 
dissolution 
of  joint  stock 
companies. 
Arts.  71-73. 


Societes  en 
commandite 
par  actions. 

Arts.  74-84. 


Les  associa- 
tions com- 
merciales 
momen- 
tanees  et 
en  participa- 
tion. 


ment  of  the  policy  of  the  directors  and  controllers,  provided  always 
that  the  balance  sheet  does  not  conceal,  by  omission  or  by  false 
indication,  the  real  state  of  affairs. 

Lastly,  the  balance  sheet  and  the  company's  accounts  mnst,  within 
a  fortnight  of  their  adoption,  be  published  by  the  directors  in  the 
official  "  Moniteur." 

All  documents  issued  by  joint  stock  companies  must  have  on  them 
the  words  "  Societc  anonyme,"  and  if  these  documents  mention  the 
nominal  capital,  it  must  be  that  stated  in  the  last  published  balance 
sheet ;  action  may  be  taken  against  those  who  break  these  stipula- 
tions. 

Joint  stock  companies  established  for  carrying  on  government 
concessions  can  be  formed  for  the  length  of  such  concessions.  Other 
companies  can  only  be  constituted  for  a  maximum  period  of  30  years  ; 
but  can  successively  prolong  their  existence  for  a  new  term,  expiring 
within  the  next  following  30  years. 

If  half  the  nominal  capital  be  lost,  the  directors  must  submit  to  a 
general  meeting  the  question  of  the  dissolution  of  the  company.  If 
three-fourths  of  the  capital  be  lost,  the  dissolulion  of  the  company 
can  be  required  by  shareholders  possessing  one- fourth  of  the  shares 
represented  at  the  general  meeting. 

The  dissolution  must  also  be  pronounced  at  the  request  of  any 
interested  party,  after  the  expiration  of  six  months  from  the  time 
when  the  numbers  fall  below  the  requisite  minimum  of  seven. 

By  the  term  "  une  Societe  en  commandite  par  actions  "  is  meant  a 
company  in  which  one  or  more  partners  with  joint  and  unlimited 
liability  enter  into  an  agreement  Avith  shareholders  who  have  only  a 
limited  liability  in  the  business. 

The  company  bears  the  name  of  one  or  more  of  the  responsible 
partners  in  the  firm,  and  to  this  a  special  denomination  may  be  added. 

The  regulations  affecting  joint  stock  companies  are  applicable  also 
to  companies  en  commandite  par  actions,  excepting  in  the  following 
particulars : — 

The  managing  partners  are  necessarily  mentioned  in  the  deed 
constituting  the  firm,  and  are  held  liable  as  the  promoters  of  the 
business. 

The  shares  are  signed  by  the  managers  and  by  two  commissaires 
or  controllers ;  one  of  each  signatures  to  be  in  manuscript. 

The  controllers,  who  must  be  at  least  three  in  number,  form  the 
board  of  control  (council  de  surveillance),  but  with  less  extensive 
powers  than  in  the  case  of  joint  stock  companies.  They  can  give 
their  opinion  on  the  matters  submitted  to  them  by  the  managers,  and 
authorise  such  acts  as  may  be  reserved  to  their  competence  by  the 
company's  statutes. 

The  powers  of  the  general  meeting  are  also  more  restricted; 
generally  speaking,  they  only  act  with  regard  to  third  parties,  or 
modify  the  statutes,  after  agreement  with  the  managers. 

Except  it  be  specially  stated  to  the  contrary,  the  company  is 
wound  up  on  the  death  of  the  unlimitedly  liable  partner  (gerant). 

Section  VI  of  the  Act  of  1886  (Articles  85-107)  relates  solely  to 
co-operative  societies. 

Besides  these  five  categories  of  recognised  companies,  Belgian 
law  acknowledges  the  existence  of  two  other  trading  associations,  viz., 
Lea  associations  oommerciales  mornentanees  and  Les  associations  comincr- 
ciales  en  participation.  The  first  a  temporary  union  of  members  who, 
withont  taking  any  style  or  name,  undertake  one  or  more  specified 
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commercial  operations.  The  members  are  held  to  be  unlimitedly 
liable  towards  third  parties  with  whom  they  may  have  business 
transactions. 

The  second  association  is  one  in  which  with  the  managing  partners  Arts.  3,  5, 
are  associated   sleeping    partners  with  unlimited  liability.     The  law  108-110. 
does  not  accord  to  either  of  tliese  two  kinds  of  associations  either 
civil  personification  or  judicial  existence. 

When  it  has  been  decided  to  dissolve  a  commercial  company,  it  Of  the 
remains,  as  it  were,  in  a  state  of  suspended  animation,  until  all  the  dissolution 
details  of  tbe  liquidation   are  settled.      All  documents  issued  by  a  of  c?m' 
dissolved  company  must  mention  that  the  business  is  in  liquidation.  Pame8# 
Generally  the  method  of  liquidation  is  settled,  and  the  liquidators  -^rls-  m~ 
named  by  a  general  meeting  of  shareholders. 

In  simple  partnerships  and  in  companies  en  commandite  simple, 
the  dissolution  must  be  agreed  upon  by  half  of  the  members,  posses- 
sing three-fourths  of  the  nominal  capital;  unless  this  majority  can 
be  obtained  the  matter  must  be  referred  to  the  tribunals.  In  cases  of 
nullity  the  tribunals  can  settle  the  method  of  liquidation  and  appoint 
liquidators. 

If  official  liquidatoi's  are  not  appointed  the  managing  partners  of 
simple  partnerships  and  of  companies  en  commandite  and  of  co-opera- 
tive societies,  and  the  directors  of  joint  stock  companies  shall  be  con- 
sidered as  liquidators  with  regard  to  third  parties. 

The  liquidators  may,  generally  speaking,  bring  actions  on  behalf  Powers  con- 
of  the  compan}',  receive  payments,  dispose  of  goods  which  have  been  j^red  on 
seized,  realise  the  company's  personal  property,  endorse  documents,   l1mc,ators- 
and  compromise  or  refer  to  arbitration  matters  in  dispute.     They  can 
put  the  company's  real  property  up  to  auction  if  they  hold  such  sale 
necessary  for  paying  the  company's  debts,  or  if  the  members  are  at 
least  seven  in  number. 

With  the  consent  of  a  general  meeting  they  may  continue  the 
company's  business,  borrow  money  to  pay  debts,  mortgage  the  com- 
pany's property,  and  alienate  the  real  property. 

The  liquidators  can,  further,  compel  members  to  pay  up  the  sums 
they  undertook  to  put  into  the  business  which  may  appear  necessary 
for  payment  of  debts  and  for  liquidation  expenses. 

The  liquidation,  without  prejudice  to  the  rights  of  privileged 
creditors,  shall  pay  all  the  company's  debts,  rateably,  whether  actually 
due  or  not,  deducting  a  percentage  for  those  not  yet  due.  They  can, 
however,  under  their  personal  guarantee,  pay  first  the  debts  already 
due  if  the  company's  capital  considerably  exceeds  their  liabilities,  or 
if  there  be  a  sufficient  guarantee  for  the  payment  of  the  other  debts 
as  they  fall  due.  The  right  of  appeal  to  the  Court  is  reserved  to 
creditors  in  this  latter  case. 

After  the  payment  of  debts  the  liquidators  distribute  the  surplus 
revenue,  if  any,  amongst  the  members.  They  are  held  responsible, 
both  towards  third  parties  and  members,  for  the  execution  of  the  task 
entrusted  to  them  and  for  the  errors  committed  by  them. 

The  progress  of  the  liquidation  must  be  annually  explained  to  a 
general  meeting  of  the  company,  and  the  reasons  which  have  delayed 
the  final  winding  up  of  the  business.  In  the  case  of  joint  stock 
companies  the  balance  sheet  is  also  published. 

When  the  liquidation  is  completed,  the  liquidators  shall  submit  a 

report   and   other   documentary   evidence   to   the   general    meeting, 

showing  how  the  funds  have  been  employed.     The  meeting  shall  then 

name  controllers  to  examine  these  papers,  and  shall  fix  a  day  for  a 

[90]  B  2 
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Of  lawsuits 
and  pre- 
scriptions. 
Arts.  122- 
127. 
See  Art. 
2,262  of  the 
"Code 
Civil;  "  de 
la  prescrip- 
tion tren- 
tenaire. 


Of  com- 
panies 
founded 
abroad. 

Arts.  128- 
130. 


(See  aboTe, 
Art.  66.) 


further  meeting  to  take  into  consideration  the  actions  of  the  liqui- 
dators. 

The  final  winding  up  of  the  company  shall  be  communicated  to 
the  competent  authorities  and  published  in  the  official  "  Moniteur." 

Actions  against  companies  are  limited  by  the  same  lapse  of  time 
as  those  against  private  persons,  viz.,  30  years. 

The  lapse  of  five  years  bars — 

1.  All  actions  against  members  or  shareholders,  dating  from  the 

publication  either  of  their  withdrawal  from  the  company,  or 
of  the  company's  dissolution. 

2.  All  actions  brought  by  third  parties  for  restitution  of  dividends 

illegally  granted. 

3.  All  actions  brought  against  liquidators,  as  such,  to  date  from 

the  publication  of  the  company's  liquidation. 

4.  All  actions  against  managers,  directors,  controllers,  liquidators, 

for  deeds  done  in  the  exercise  of  their  functions,  dating  from 
such  deeds,  or  if  concealed  from  the  date  of  their  discovery. 

5.  All  actions  of  nullity :  nevertheless  application  may  be  made, 

even  after  the  prescribed  five  years'  limit,  for  a  declaration 
of  nullity  against  companies,  whose  existence  is  contrary  to  the 
law,  such  nullity  not,  however,  having  in  this  case  a  retro- 
active effect. 

Joint  stock  companies,  or  other  commercial  or  financial  associations 
founded  and  having  their  chief  place  of  business  abroad,  may  carry 
on  business  and  sue  in  Belgium. 

Every  company  whose  chief  house  is  in  Belgium  is  subject  to 
Belgian  law,  even  if  the  deed  constituting  it  were  drawn  up  abroad. 

The  regulations  relating  to  the  publication  of  deeds  and  of 
balance  sheets,  and  the  insertion  of  the  words  "  Societe  anonyme  "  on 
all  documents  issued  by  joint  stock  companies,  are  applicable  to  such 
foreign  companies  as  may  found  branch  establishments  of  any  sort  in 
Belgium. 

The  managers  of  such  bi'anch  establishments  in  Belgium  are 
subject  to  the  same  responsibilities  towards  third  parties  as  if  they 
were  managing  Belgian  companies. 


Penalties.  The  following  penal  regulations  are  attached  to  the  law  on  public 

Arts.  131-       companies  :— 

135.  1.  Those  who  represent  themselves  as  the  owners  of  shares  which 

do  not  belong  to  them,  and  in  any  company  constituted  in  accordance 
with  this  law,  vote  in  a  general  meeting  of  shareholders,  are  liable  to 
fines  of  from  50  fr.  (21.)  to  10,000  fr.  (400Z.). 

2.  Those  who  have  handed  over  their  shares  in  order  that  they 
may  be  used  for  the  above  purpose  are  liable  to  similar  penalties. 

3.  Those  who  by  pretended  subscriptions  or  payments  to  a  com- 
pany, or  by  any  other  fraudulent  act  have  obtained  or  tried  to  obtain 
subscriptions  or  paj-ments  ;  and 

4.  Those  who,  in  order  to  induce  subscriptions  or  payments,  have 
fraudulently  published  the  names  of  persons  falsely  designated  as 
belonging  to  or  about  to  belong  to  the  company,  shall  be  held  guilty  of 
swindling,  and  liable  to  punishment  of  from  one  month  to  five  years' 
imprisonment,  and  of  from  26  fr.  to  3,000  fr.  (120Z.)  fine. 

The  Court  may  also  deprive  those  guilty  of  such  acts  of  the  exer- 
cise of  their  civil  rights  for  a  term  of  from  5  to  10  years.     (A  decree 
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of  "interdiction,"  as  it  is  called,  deprives  the  condemned  party  of 
serving-  in  any  public  capacity,  of  voting,  or  of  being  eligible  of  wear- 
ing any  order,  or  using  any  title,  of  serving  on  a  jury,  or  f nlfilling 
other  legal  acts,  of  acting  as  guardian,  &c,  or  of  serving  in  the  army 
or  in  the  civic  guard.) 

5.  Acting  managers  and  directors  who  pay  to  shareholders  divi- 
dends or  interest  obtained  from  other  sources  than  the  actual  profits 
cleared  by  their  companies,  in  the  absence  of  statements  of  assets 
("  inventaires")  or  in  spite  of  statements  of  assets,  or  by  means  of 
fraudulent  statements  of  assets,  are  punishable  with  fines  of  from  50 
to  10,000  fr.,  and  can  in  addition  be  imprisoned  for  a  term  of  from 
one  month  to  one  year. 

6.  Those  who,  whether  directors,  commissaires,  managers,  or  con- 
trollers, shall  have  knowingly  purchased  shares  or  proportional  part 
of  the  whole  assets  of  their  companies,  thereby  diminishing  the 
nominal  capital  or  the  legal  reserve  fund,  or  advanced  loans,  or  made 
in  any  way  whatever  at  the  company's  expense,  payments  or  shares, 
or  admitted  as  made  payments  not  really  made  in  the  prescribed 
manner,  and  at  the  prescribed  time,  shall  be  liable  to  the  same 
penalties. 

Maetin  Gosselin. 
British  Legation,  Brussels, 
July  4,  1888. 


Annex  1. 

Loi  modifiant  la  Loi  du  18  Mai,  1873,  stir  les  Societes  Commerciales. 
Ministere  de  la  Justice. 

LEOPOLD  II,  Roi  des  Beiges, 
A  tons  presents  et  a,  venir,  Salut. 

Les  Chambres  ont  adopte  et  nous  sanctionnons  ce  qui  suit : — 

Art.  1.  Les  Articles  11  §§  1  et  2,  29,  30,  31,  34,  55  §  3,  96,  97,  98, 
127,  134,  136,  et  138  de  la  loi  du  18  Mai,  1873,  sur  les  societes,  sont 
rcmplaces  par  les  dispositions  suivantes :  — 

"Art.  11.  Si  le  depot  n'est  pas  fait  dans  le  delai  prescrit  par 
1' Article  precedent,  la  publication  des  actes  ou  extraits  d'actes  sera 
soumise  a,  une  amende  qui  sera  d'un  pour  mille  du  capital  social,  sans 
qu'ellc  puisse  etre  moindre  de  50  fr.  ni  superienre  a  5,000  fr. 

"  Cette  amende  sera  exigible  sur  l'enregistrement  de  la  publication 
qui  sera  operee  d'office  ;  elle  sera  due  solidairement,  quant  aux  actes 
publics,  par  les  notaires,  et  quant  aux  actes  sous  seing  prive  par  les 
associes  solidaires  ou,  a  defaut  de  ceux-ci,  par  les  associes-fondateurs." 

"  Art.  29.  La  constitution  d'eno  societe  anonyme  requiert : 

"1.  Qu'il  y  ait  sept  associes  au  moins  ; 

"  2.  Que  le  capital  soit  integralement  souscrit; 

"  3.  Que  chaque  action  soit  liberee  d'un  dixieme  au  moins  par  un 
vcrsement  en  numeraire  ou  un  apport  effectif. 

"  L'accomplissement  de  ces  conditions  doit  etre  constate  dans  un 
acte  authentique." 

"Art.  30.  La  societe  peut  etre  constitute  par  un  ou  plusieurs  actes 
authentiques  dans  lesquels  comparaissent  tous  les  associes  en  per- 
senne,  ou  par  porteurs  de  mandats  authentiques  ou  prives. 
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"  Les  comparants  a  ces  actes  seront  considered  comme  fondateurs 
de  la  societe.  Toutefois  si  les  actes  designent  comme  fondateurs  un 
oa  plusienrs  actionnaires  possedant  ensemble  au  moins  nn  tiers  dn 
capital  social,  les  antres  comparants  qui  se  bornent  a  souscrire  des 
actions  conti-e  especes  sans  recevoir  aucun  avantage  particulier,  seront 
tenus  pour  simples  souscripteurs." 

"  Art.  31.  La  societe  peut  aussi  etre  constitute  au  moyen  de  sou- 
scrip  tions. 

"  L'acte  de  societe  est  prealablement  publie  a  titre  de  projet ; 

"  Les  souscriptions  doivent  etre  faite.s  en  double  et  indiquer  ; 

"  La  date  de  l'acte  authentique  de  societe  et  de  sa  publication  ; 

"  L'objet  de  la  societe,  le  capital  social,  et  le  nombre  d' actions ; 

"  Les  apports  et  les  conditions  auxquelles  ils  sont  faits ; 

"  Les  avantages  particnliers  attribues  aux  fondateurs  ; 

"  Le  versement  sur  cbaque  action  d'un  dixieme  au  moins  de  la 
souscription. 

"  Elles  contiennent  convocation  des  souscripteurs  a  une  assemblee 
qui  sera  tenue  dans  les  trois  mois  pour  la  constitution  definitive  de  la 
societe." 

"  Art.  34.  Les  fondateurs  sont  tenus  solidairement  envers  les 
interesses  et  malgre  toute  stipulation  contraire : 

"  1.  De  tous  les  engagements  sociaux  contractus  jusqu'a  ce  que  la 
societe  ait  sept  membres  au  moins  ; 

"  2.  De  toute  la  partie  du  capital  qui  ne  serait  pas  valablement 
souscrite  ;  ils  en  sont  de  plein  droit  reputes  souscripteurs ; 

"  3.  De  la  liberation  effective  des  actions  jusqu'a  concurrence  d'un 
dixieme : 

"  4.  De  la  reparation  du  prejudice  qui  est  une  suite  immediate  et 
directe,  soit  de  la  nullite  de  la  societe  derivant  de  l'inobservation  de 
l'Article  4,  soit  de  l'absence  on  de  la  faussete  des  enonciations 
prescrites  par  l'Article  31  dans  les  souscriptions. 

"  Ceux  qui  ont  pris  un  engagement  pour  des  tiers,  soit  comme  man- 
dataires,  soit  en  se  portant  fort,  sont  reputes  personnellement  obliges, 
s'il  n'y  a  pas  mandat  valable  ou  si  l'engagement  n'est  pas  ratifie.  Les 
fondateurs  en  sont  solidairement  garants  ; 

"  5.  Des  engagements  pris  par  des  incapables." 

"  Art.  55,  §  3.  Leur  responsabilite,  en  taut  qu'elle  derive  de  leurs 
devoirs  de  surveillance  et  de  controle,  est  determinee  d'apres  les  memes 
regies  que  la  responsabilite  des  admin  istrateui-s." 

"  Art.  96.  L'associe  demissionnaire  ou  exclu  ne  peut  provoquer  la 
liquidation  de  la  societe ;  il  a  droit  a  racevoir  sa  part  telle  qu'elle 
resultera  du  bilan  de  l'annee  sociale  pendant  laquelle  la  demission  a 
ete  donnee  ou  l'exclusion  prononcee." 

"  Art.  97.  En  cas  de  deces,  de  faillite,  de  deconfitm^e,  ou  d'inter- 
diction  d'un  associe,  ses  heritiers,  creanciers,  ou  representants  recouv- 
rent  sa  part  de  la  maniere  determinee  par  l'Article  96. 

"  Ils  ne  pouvent  provoquer  la  liquidation  de  la  societe." 

"  Art.  98.  Tout  societaire  demissionaire  ou  exclu  reste  personnelle- 
ment  tenu,  dans  les  limites  ou  il  s'est  engage  et  pendant  cinq  ans,  a, 
partir  de  sa  demission  ou  de  son  exclusion,  sauf  le  cas  de  prescription 
plus  courte  etablie  par  la  loi,  de  tous  les  engagements  contractes 
avant  la  fin  de  l'annee  dans  laquelle  sa  retraite  a  ete  publiee." 

"  Art.  127.   Sont  prescrites  par  cinq  ans  : 

"  Toutes  actions  contre  les  associes  ou  actionnaires,  a  partir  de  la 
publication,  soit  de  leur  retraite  de  la  societe,  soit  d'un  acte  de  disso- 
lution de  la  societe,  ou  a,  partir  de  son  terme  contractuel ; 
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•  Toutes  actions  de  tiers  en  restitution  de  dividencles  indument 
distribues,  a .  parti r  de  la  distribution; 

"Toutes  actions  contre  les  liquidateurs,  en  cette  qualite,  a  partir 
de  la  publication  prescrite  par  T  Article  121  ; 

"Toutes  actions  contre  les  gerants,  administrateurfl,  commissaireB, 
liquidateurs,  pour  faites  de  leurs  fonctions,  a  partir  de  ces  faits  ou 
s'ils  ont  ete  celes  par  dol,  a  partir  de  la  decouverte  de  ces  faits. 
Toutefois,  Taction  individuelle  des  actionnaires,  dans  le  cas  ou 
l'assemblee  generale  a  approuve  la  gestion  sociale,  devra  etre  intentee 
dans  l'annee  a  partir  de  cette  approbation ;  ^ 

"  Toutes  actions  en  nullite  d'une  societe  par  actions  ou  d'une  societc 
cooperative,  a  partir  de  la  publication,  lorsque  le  contrat  a  recu  son 
execution  pendant  cinq  ans  au  nioins,  sans  prejudice  aux  dommages- 
interets  qui  seraient  dus.  Toutefois,  la  nullite  des  societes  dont 
l'existence  est  contraire  a  la  loi  peat  etre  demandee,  ineme  apres  la 
prescription  accomplie,  maia  dans  ce  cas  la  nullite  n'opere  que  poor 

l'avenir." 

"  Art.  134  Seront  punis  des  memes  pemes  tous  ceux  qui,  comme 
administrateurs,  commissaires,  gerants  ou  membres  du  comite  de  sur- 
veillance auront  scierument  rachete  des  actions  ou  parts  sociales,  en 
diminuant  le  capital  social  ou  la  reserve  legalement  obligatoire  ;  fait 
des  prets  ou  avances  au  nioyen  de  fonds  sociaux  sur  des  actions  ou 
parts  d'interets  de  la  societe ;  fait,  par  un  moyen  quelconque,  aux  frais 
de  la  societe,  des  versements  sur  les  actions  ou  admis  comme  faits  des 
versements  qui  ne  sont  pas  effectues  reellement  de  la  maniere  et  aux 
epoques  prescrites."  „,.,.•        i 

"Art.  136.  Les  societes  dont  l'objet  est  1  exploitation  des  mines, 
minieres  et  carrieres,  peuvent,  sans  perdre  leur  caractere  civil, 
emprunter  les  formes  des  societes  commerciales  en  se  soumettant  aux 
dispositions  du  present  titre. 

"Les  societes  civiles  ayant  Sexploitation  des  mines  pour  objet 
peuvent,  quelle  que  soit  l'epoque  de  leur  constitution,  si  aucune  dis- 
position de  leurs  contrats  constitutifs  ne  l'interdit,  etre  transformees 
en  societes  anonymes  par  decision  d'une  assemblee  geuerale,  speciale- 
ment  convoquee  a  cet  effet,  Cette  -  assemblee  arretera  les  statuts  de 
la  societe  anonyme.  La  decision  n'est  valable  que  si  elle  obtient 
1' adhesion  des  titulaires  de  parts  representant  les  trois  cinquiemes  au 
moins  des  parts  sociales."  #/ 

"Art.  138.  Les  Articles  12,  §  2,  et  65  sont  applicables  aux  societes 
formees  sous  l'empire  de  la  loi  anterieure. 

"  La  prescription  de  cinq  ans  etablie  par  l'Article  127  est  applic- 
able meme  aux  faits  passes  sous  l'empire  de  la  loi  anterieure  et  pour 
lesquels  il  faudrait  encore  plus  de  cinq  ans  pour  que  la  prescription 
fut  accomplie  aux  termes  de  cette  loi." 

Disposition  Transitovre. 

Art,  2.  Les  societes  qui,  apres  la  promulgation  de  la  presente  loi, 
auront  regulierement  fonctionne  pendant  un  an  sans  que  la  validite 
en  ait  ete'  attaquee,  ne  peuvent  plus  etre  declarers  nulles  du  chef  des 
Articles  42  a  45  du  Code  de  Commerce  de  1808,  et  29  de  la  loi  du  lb 
Mai.  1873,  ni.  s'il  s'agit  de  societes  ayant  pour  objet  Sexploitation  des 
minieres  ou  des  carrieres,  du  chef  de  ce  qu'elles  n'etaient  pas  auto- 
risees  a  prendre  une  forme  commerciale.  Toutefois,  la  prescription  de 
la  nullite  derivant  de  l'inobservation  de  l'Article  29  precite  ne  courra 
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quo  du  jour  de  la  publication  d'un  acte  authentique  dans  lequel  il  sera 
constate  qu'il  a  ete  satisfait  a  la  disposition  de  cet  Article. 

Art.  3.  La  loi  du  18  Mai,  1873,  sera  publiee  avec  les  modifications 
qui  y  sont  apportees  par  la  presente  loi. 

Promulguons  la  presente  loi,  ordonuons  qu'elle  soit  revetue  du 
sceau  de  l'Etat  et  publiee  par  la  voie  du  "  Moniteur." 

Donne  a  Laeken,  le  22  Mai,  1886. 
Leopold. 
Par  le  Roi : 
Le  Ministre  de  la  Justice,  Scelle  du  sceau  de  l'Etat : 

J.  Devolder.  Le  Ministre  de  la  Justice, 

J.  Devolder. 


Annex  2. 

Loi  du  18  Mai,  1873,  contenant  le  Titre  IX,  Livre  I,  du  Code  de  Com- 
merce, relatif  aux  Societes,  avec  les  Modifications  resultant  de  la  Loi 
du  22  Mai,  1886,  ci-dessus  Publiee. 

(Texte  Publie  Conformement  a  l'Article  3  de  cette  derniere  Loi.) 

Titre  IX. — Des  Societe's. 

Section  I. — Dispositions  Generales. 

Art.  1.  Les  societes  commerciales  sont  celles  qui  ont  pour  objet 
des  actes  de  commerce. 

Elles  se  reglent  par  les  conventions  des  parties,  par  les  loi  particu- 
lieres  au  commerce  et  par  le  droit  civil. 

Art.  2.  La  loi  reconnait  cinq  especes  de  societes  commerciales  : 

La  societe  en  nom  collectif ; 

La  societe  en  commandite  simple  ; 

La  societe  anonyme ; 

La  societe  en  commandite  par  actions  ; 

La  societe  cooperative. 

Cbacune  d'elles  constitue  une  individualite  juridique  distincte  de 
celle  des  associes. 

Art.  3.  II  y  a,  en  outre,  des  associations  commerciales  momen- 
tanees  et  des  associations  commerciales  en  participation,  auxquelles 
la  loi  ne  reconnait  aucune  individualite  juridique. 

Art.  4.  Les  societes  en  nom  collectif,  les  societes  en  commandite 
simple  et  les  societes  cooperatives  sont,  a  peine  de  nullite,  formees 
par  des  actes  speciaux,  publics  ou  sous  signature  privee  en  se  con- 
formant, dans  ce  dernier  cas,  a  l'Article  1325  du  Code  Civil.  II  suffit 
de  deux  originaux  pour  les  societes  cooperatives. 

Les  societes  anonymes  et  les  societes  en  commandite  par  actions 
sont,  a  peine  de  nullite,  formees  par  des  actes  publics. 

Toutefois,  ces  nullites  ne  peuvent  etre  opposees  aux  tiers  par  les 
associes  ;  entre  les  associes,  elles  n'operent  qu'a  dater  de  la  demande 
tendant  a  les  faire  prononcer. 

Art.  5.  Les  associations  momentanees  et  les  associations  et  par- 
ticipation peuvent  etre  constatees  par  la  representation  des  livres,  de 
la  correspon dance  ou  par  la  preuve  testimoniale  si  le  tribunal  jnge 
qu'elle  peut  etre  admise. 
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Art.  6.  Los  actos  de  so/u'u*  en  nom  collecfcif  et  do  societe  en 
commandite  simple  sont  publics,  par  extraits,  aux  fraifl  de  interesses. 

Art.  7.  L'cxtrait  contient : 

La  designation  precise  des  associes  solidaircs  ; 

La  raison  de  commerce  de  la  societe  ; 

La  designation  des  associes  ayant  le  gestion  et  la  signature 
sociale ; 

L'indication  des  valeurs  fournies  ou  a  fournir  en  commandite  ; 

La  designation  precise  des  commanditaires  qui  doivent  fournir  des 
valeurs,  avec  l'indication  des  obligations  de  chacun  ; 

L'epoque  ou  la  societe  doit  commencer  et  celle  ou.  elle  doit  finir. 

Art.  8.  L'extrait  des  actes  de  societe  est  signe :  pour  les  actes 
publics,  par  les  notaires,  et  pour  les  actes  sous  seing  privee,  par  tous 
les  associes  solidaires. 

Art.  9.  Les  actes  de  societe  anonyme,  de  societe  en  commandite 
par  actions  et  de  societe  cooperative  sont  publics  en  entier  aux  frais 
des  interesses. 

Art.  10.  Les  actes  ou  extraits  d'actes  dont  les  articles  precedents 
prescrivent  la  publication  seront,  dans  la  quinzaine  de  la  date  des 
actes  definitifs,  deposes  en  mains  des  fonctionnaires  preposes  a  cet 
effet ;  ils  en  donneront  recepisse.  La  publication  devra  etre  faite 
dans  les  dix  jours  du  depot,  a  peine  de  dommages-interets  contre  les 
fonctionnaires  auxquels  l'omission  ou  le  retard  serait  imputable. 

La  publication  sera  faite  par  le  voie  du  "  Moniteur,"  sous 
forme  d'annexes,  qui  seront  adressees  aux  greffes  des  coivrs  et  tri- 
bunaux,  ou  cliacun  pourra  en  prendre  connaissance  gratuitement  et 
qui  seront  reunies  dans  un  recueil  special. 

Un  arrete  royal  indiquera  les  fonctionnaires  qui  recevront  les 
actes  ou  extraits  d'actes  et  determinera  la  forme  et  les  conditions  du 
depot  et  de  la  publication. 

La  publication  n'aura  d'effet  que  le  cinquieme  jour  apres  la  date 
de  l'insertion  an  "Moniteur." 

Art.  11.  Si  le  depot  n'est  pas  fait  dans  le  delai  prescript  par 
V Article  precedent,  la  publication  des  actes  ou  extraits  d'actes  sera 
soumise  a  une  amende  qui  sera  d'un  pour  mille  du  capital  social,  sans 
qu'elle  ptcisse  etre  moindre  de  50  fr.  ni  superieure  de  5,000  fr. 

Gette  amende  sera  exigible  sur  Venregistrement  de  la  publication  qui 
sera  operee  d 'office ;  elle  sera  due  solidairemoit,  quant  aux  actes  publics 
par  les  notaires,  et  quant  aux  actes  sous  seing  prive  par  les  associes 
solidaires  ou,  adefaut  de  ceux-ci,  par  les  associes  fondateurs. 

Toute  action  intcntee  par  une  societe  dont  l'acte  constitutif  n'aura 
pas  ete  publie  conformement  aux  Articles  precedents  sera  non  re- 
cevable.  Les  associes  ne  pourront  se  prevaloir  des  actes  de  societe  a 
l'egard  des  tiers  qui  auront  traite  avant  la  publication  ;  mais  le  defaut 
de  publication  ne  pourra  etre  oppose  aux  tiers  par  les  associes. 

Art.  12.  Toute  modification  conventiounelle  aux  actes  de  societe 
doit,  a  peine  de  nullite,  etre  faite  en  la  forme  requise  pour  Facte  de 
constitution  de  la  societe. 

Les  actes  apportaut  changement  aux  dispositions  dont  la  loi  pre- 
scrit  la  publicite,  les  nominations  d'administrateui's  dans  les  societes 
anonymes,  ainsi  que  les  actes  determinant  le  mode  de  liquidation 
seront  publies  conformement  aux  Articles  precedents,  a  peine  de  ne 
pouvoir  etre  opposes  aux  tiers,  qui  neanmoins  pourront  s'en  prevaloir. 

Art.  13.  Les  societes  agissent  par  leurs  gerants  ou  administra- 
teurs,  dont  les  pouvoirs  s'etablissent  par  l'acte  constitutif  ou  par  les 
actes  posterieurs  faits  en  execution  de  Facte  constitutif. 
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Art.  14.  Les  associations  commerciales  momentanees  et  les  asso- 
ciations commerciales  en  participation  ne  sont  pas  sujettes  aux 
formalites  prescrites  pour  Jes  Bocietes. 

Section  II. — Des  Soci^t£s  en  Nom  Collectif. 

Art.  15.  La  societe  en  nom  collectif  est  celle  que  contractent  deax 
personnes  ou  un  plus  grand  nombre  et  qui  a  pour  objet  de  faire  le 
commerce  sous  une  raison  sociale. 

Art.  16.  Les  noms  des  associes  peuvent  seuls  faire  partie  de  la 
raison  sociale. 

Art.  17.  Les  associes  en  nom  collectifs  sont  solidaires  pour  tous 
les  engagements  de  la  societe,  encore  qu'un  seul  des  associes  ait  signe, 
pourvu  que  ce  soit  sous  la  raison  sociale. 

Section  III.  Des  Soci£t£s  en  Commandite  Simple. 

Art.  18.  La  societe  en  commandite  simple  est  celle  que  con- 
tractent nn  ou  plusieurs  associes  responsables  et  solidaires  que  Ton 
nomme  commandites,  et  un  ou  plusieurs  associes,  simples  bailleurs  de 
fonds,  que  Ton  nomme  commanditaires. 

Art.  19.  La  raison  sociale  comprend  necessairement  le  nom  d'un 
ou  de  plusieurs  associes  commandites. 

Le  nom  d'un  associe  commanditaire  ne  peut  faire  partie  de  la 
raison  sociale. 

Art.  20.  Lorsqu'il  y  a  plusieurs  associes  indefiniment  responsables, 
la  societe  est  en  nom  collectif  a  leur  egard  et  en  commandite  a  l'egard 
des  simples  bailleurs  de  fonds. 

Art.  21.  L'associe  commanditaire  n'est  passible  des  dettes  et  pertes 
de  la  societe  que  jusqu'a  concurrence  des  fonds  qu'il  a  promis  d'y 
apporter. 

II  peut  etre  contraint  par  les  tiers  a,  rapporter  les  interets  et  les 
dividendes  qu'il  a  recus  s'ils  n'ont  pas  ete  preleves  sur  les  benefices 
reels  de  la  societe  et,  dans  ce  cas,  s'il  y  a  fraude,  mauvaise  foi  ou 
neo-lio-ence  grave  de  la  part  du  gerant,  le  commanditaire  pourra  le 
poursuivre  en  payement  de  ce  qu'il  aura  du  restituer. 

Art.  22.  L'associe  commanditaire  ne  peut,  meme  en  vertu  de  pro- 
curation, faire  aucun  acte  de  gestion. 

Les  avis  et  les  conseils,  les  actes  de  controle  et  de  surveillauce  et 
les  autorisations  donues  aux  gerants  pour  les  actes  qui  sortent  de  leurs 
pouvoirs  n'engagent  pas  l'associe  commanditaire. 

Art.  23.  L'associe  commanditaire  est  solidairernent  tenu,  a  i'egard 
des  tiers,  de  tous  les  engagements  de  la  societe  auxquels  il  aurait 
participe  en  contravention  a  la  prohibition  de  l'Ai-ticle  precedent. 

II  est  tenu  solidairernent  a,  l'egard  des  tiers,  meme  des  engagements 
auxquels  il  n'aurait  pas  participe,  s'il  a  babituellement  gere  les 
affaires  de  la  societe  ou  si  son  nom  fait  partie  de  la  raison  sociale. 

Art.  24.  La  cession  des  parts  ou  interets  que  le  contrat  autorise 
ne  peut  etre  faite  que  d'apres  les  formes  du  droit  civil  ;  elle  ne  peut 
avoir  d'effet  quant  aux  engagements  de  la  societe  anterieurs  a  sa 
publication. 

Art.  25.  Dans  le  cas  du  deces  du  gerant,  ainsi  que  dans  le  cas 
d'incapacite  legale  ou  d'empecbement,  s'il  a  ete  stipule  que  la  societe 
continuerait,  le  president  du  tribunal  civil  peut,  si  les  statuts  n'y  ont 
autrement  pourvu,  designer,  a  larequete  detout  interesse,  nn  adminis- 
trateur  commanditaire  ou  autre  qui  fera  les  actes  urgents  et  de  simple 


administration  durant  le  delai  qui   sera  6xe  par  l'ordonnance,  sans 
que  co  delai  puisse  exceder  un  mois. 

L'administrateur  provisoirc  n'est  responsible  que  do  l'cxecution  do 
son  tnandat. 

Section  IV. 

§  1.  De  la  Nature  et  de  la  Qualification  des  Societes  Anonymes. 

Art.  26.  La  societe  anonyme  est  celle  dans  laquelle  les  associes 
n'engagent  qu'une  mise  determinee. 

Art  27.  Elle  n'existe  point  sous  une  raison  sociale  ;  elle  n'est 
designee  par  le  nom  d'aucun  des  associes. 

Art.  28.  La  societe  anonyme  est  quali6ee  par  une  denomination 
partieuliere  ou  par  la  designation  de  l'objet  de  son  entreprise. 

Cette  denomination  on  designation  doit  etre  differente  de  celle  de 
tout  autre  societe. 

Si  elle  est  identique  ou  si  sa  ressemblance  peut  induire  en  crreur, 
tout  interesse  peut  la  faire  modifier  et  reclamer  des  dommages-interets, 
s'il  y  a  lieu. 

§  2.  De  la  Constitution  des  Socie'tes  Anonymes 

Arr.  29.  La  constitution  d'une  societe  anonyme  requiert  : 

1.  Qu'il  y  ait  sept  associes  au  moins ; 

2.  Que  le  capital  soit  integralement  souscrit ; 

3.  Que  chaque  action  soit  liberee  (Fun  dizieme  au  moins  par  un  verse- 
>it  en  numeraire  ou  un  apport  effectif. 

L ' accomplissement  de  ces  conditions  doit  etre  constate  dans  un  acte 
authentique. 

Art. 30.  La  societepeut  etre  constitue'e  par  un  ou plusieurs  actes  authen- 
tiques  dans  lesquels  comparaissent  tous  les  associes  en  personne,  ou  par 
porteurs  de  mandats  authentiques  ou  prives. 

Les  comparants  a  ces  actes  seront  consideres  comme  fondateurs  de  la 
socv't''.  Toutefois  si  les  actes  designent  comme  fondateurs  un  ou  plusieurs 
actionnaires  possedant  ensemble  au  moins  un  tiers  du  capital  social,  les 
autres  comparants  qui  se  bornent  a  souscrire  des  actions  contre  especes 
sans  recevoir  aucun  avantage  particulier,  seront  tenus  pour  simples 
souscripteurs. 

Art.  31.  La  societ'' peut  aussi  etre  constitute  a  a  moyen  de  souscrip- 
tions. 

L'acte  de  societe  est  prealablement  publie  a  titre  de  projet ; 

Les  souse ript ions  doivent  etre  faites  en  double  et  indiqui 

La  date  de  Vacte  authentique  de  societe  et  de  sa  publication  ; 

L'objet  de  la  societe,  le  capital  social  et  le  nombre  d' act  ions  ; 

Les  apports  et  les  conditions  auxquelles  its  sont  fails ; 

Les  avantages  particuliers  attribues  auz  fondateurs ; 

Le  versement  sur  chaque  action  oVun  dixieme  au  moins  de  la  souscrip- 
Hon ; 

Elles  contiennent  convocation  des  souscripteurs  a  une  assemblee  qui 
sera   tenue  dans  les   trots   mois  pour  la   constitution    definitive   de    la 

SOCl'jte. 

Art.  32.  Au  jour  fixe,  les  fondateurs  presenteront  a,  l'assemblee, 
qui  sera  tenue  devant  notaire,  la  justification  de  l'existence  des  condi- 
tions requises  par  1' Article  29  avec  les  pieces  a  l'appui. 

Si  la  majorite  des  souscripteurs  presents,  autres  que  les  fondateurs, 
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ne  s'oppose  pas  a  la  constitution  de  la  societe,  les  fondaleurs  declare- 
ront  qu'elle  est  definitivement  constitute. 

Le  proces- verbal  authentique  de  cette  assemblee,  qui  contiendra  la 
liste  des  souscripteurs  et  l'etat  des  Tersementsfaits,  constituera  defmi- 
tivement la  societe. 

Art.  33.  Lorsqu'une  emission  d'actions  a  lieu  en  vertu  soit  d'une 
disposition  des  statuts,  soit  d'une  modification  aux  statuts,  les  sou- 
scriptions  devront  etre  faites  en  double  et  contenir  les  enonciations 
iudiquees  en  1' Article  31. 

Art.  34.  Les  fondateurs  sont  tenus  solidairement  envers  les  inter  esses 
et  malgre  toute  stipulation  contraire  : 

1.  De  tous  les  engagements  sociaux  contractus  jusqifa,  ce  que  la 
societe  ait  sept  membres  au  moins ; 

2.  De  toute  la  partie  du  capital  qui  ne  serait  pas  valablement 
souscrite  ;  Us  en  sont  de  plein  droit  reputes  souscripteurs ; 

3.  De  la  liberation  effective  des  actions  jusqiCa  concurrence  d'un 
dixieme ; 

4.  De  la  reparation  du  prejudice  qui  est  une  suite  immediate  et  directe, 
soit  de-  la  nidlite  de  la  societe'  derivant  de  Vinobservation  de  V Article  4, 
soitde  Vabsenct  ou  de  lafaussete  des  enonciations precrites par  V Article  31 
dans  les  souscriptions. 

Ceux  qui  ont  pris  tin  engagement  pour  des  tiers,  soit  comme  manda- 
t aires,  soit  en  se  port  ant  fort,  sont  reputes  per sonellement  obliges,  s'il  ny 
a  pas  inandat  ratable  ou  si  V  engagement  rfest  pasratifie.  Les  fondateurs 
en  sont  solidairement  garants ; 

5.  Des  engagements pris  par  des  incapables. 

§  3.  Des  Actio)>s  et  de  leur  Transmission. 

Art.  35.  Le  capital  des  societes  anonymes  se  devise  en  actions. 

Les  actions  peuvent  etre  devisees  en  coupures  qui,  reunies  en 
nombre  suffisant,  conferent  les  memes  droits  que  Taction. 

Les  actions  et  les  coupures  portent  un  nuniero  d'ordre. 

Art.  36.  II  est  tenu  au  siege  social  un  registre  des  actions  nomi- 
natives, dont  tout  actionnaire  pourra  prendre  connaissance  ;  ce  registre 
contient : 

La  designation  precise  de  chaque  actionnaire  et  l'indication  du 
nombre  de  ses  actions  ; 

L'indication  des  versements  effectues  ; 

Les  transferts  avec  leur  date  ou  la  conversion  des  actions  en  titres 
au  porteur,  si  les  statuts  l'autorisent. 

Art.  37.  La  propriete  de  Taction  nominative  s'etablit  par  une 
inscription  sur  le  registre  jjrescrit  par  Tar  tide  precedent. 

La  cession  s'opere  par  une  declaration  de  transfert  inscrite  sur  le 
menie  registre,  datee  et  signee  par  le  cedant  et  le  cessionaire  ou  par 
leurs  fondes  de  pouvoirs. 

Des  certiticats  constatant  ces  inscriptions  seront  delivres  aux 
actionnaires. 

S'il  y  a  plusieurs  proprietaires  d'une  action,  la  societe  a  le  droit 
de  suspendre  Texercice  des  droits  y  affe rents,  jusqu'a,  ce  qu'une 
seule  personne  soit  designee  comme  etant,  a.  son  egard,  proprietaire 
de  Taction. 

Art.  38.  L'action  au  porteur  est  signee  par  deux  administrateurs 
au  moins.  L'une  des  deux  signatures  peut  etre  apposee  au  moyen 
d'une  griffe. 

L'action  indique  : 
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La  date  do  l'acte  constitutif  de  la  societe  et  de  sa  publication  ; 

Le  noinbre  el  la  nature  de  chaque  categoric  d'actions,  ainsi  que  la 
valeur  nominale  des  titres  ou  la  part  sociale  qu'il  represents  ; 

La  consistance  sommaire  des  apports  et  les  conditions  auxquelles 
ils  sont  faits ; 

Les  avantages  particuliera  attribues  aux  fondateurs  ; 

La  duree  de  la  societe  ; 

Le  jour  et  l'heure  de  l'assemblee  generale  annuelle. 

Art.  39.  La  cession  de  Taction  au  porteur  s'opere  par  la  seule 
tradition  du  titre. 

Art.  40.  Les  cessions  d'actions  ne  sont  valables  qu'apres  la  con- 
stitution definitive  de  la  societe  ;  elles  ne  peuvent  etre  inscrites  sur  le 
registre  d'actionnaires  qu'apres  versement  du  ciuquieine  de  l'import 
des  actions. 

Les  actions  sont  nominatives  jusqu'a  leur  entiere  liberation. 

Art.  41.  La  situation  du  capital  social  sera  publiee,  au  moins  une 
fois  par  annee,  a  la  suite  du  bilan. 

Elle  comprendra  : 

L'indication  des  versements  effectues  ; 

La  liste  des  actionnaires  qui  n'ont  pas  encore  entiereiuent  libere 
leurs  actions,  avec  l'indication  des  sommes  dont  ils  sont  redevables. 

La  publication  de  cette  liste  a,  pour  les  ekangements  d'actionnaires 
qu'elle  constate,  la  meme  valeur  qu'une  publication  faite  conforme- 
ment  a  l'Article  12. 

Art.  42.  Les  souscripteurs  d'actions  sont,  nonobstant  toute  stipula- 
tion contraire,  responsables  du  nxontant  total  de  leurs  actions ;  la 
cession  des  actions  ne  peut  les  affranchir  de  contribuer  aux  dettes 
ante'rieures  a  sa  publication. 

L'ancien  proprietaire  a  un  recours  solidaire  contre  celui  a  qui  il  a 
cede  son  titre  et  contre  les  cessionaires  ulterieurs. 

§  4.  De  V Administration  et  de  la  Surveillance  des  Societe's  anonymes. 

Art.  43.  Les  societes  anonymes  sont  administrees  par  dos  manda- 
taires  a  temps,  revocables,  salaries  ou  gratuits. 

Art.  44.  A  defaut  de  dispositions  contraires  dans  les  statute,  ces 
mandataires  ont  le  pouvoir  de  faire  tous  actes  d'administration  et  de 
soutenir  toutes  actions  au  nom  de  la  societe,  soit  en  demandant,  soit 
en  defendant. 

Art.  45.  Les  administrateurs  doivent  etre  au  nombre  de  trois  au 
moins. 

Ils  sont  nommes  par  l'assemblee  generale  des  actionnaires  ;  ils 
peuvent  cependant,  pour  la  premiere  fois,  etre  nommes  par  Facte  de 
constitution  de  la  societe. 

Le  terme  de  leur  mandat  ne  peut  exceder  six  ans ;  ils  sont  toujours 
revocables  par  l'assemblee  generale. 

En  cas  de  vacance  d'une  place  d'administrateur  et  sauf  disposition 
contraire  dans  les  statuts,  les  administrateurs  restants  et  les  commis- 
saires  reunis  ont  le  droit  d'y  pourvoir  provisoirement.  Dans  ce  cas 
l'assemblee  generale,  lors  de  la  premiere  reunion,  procede  a  l'election 
definitive. 

Art.  46.  Sauf  disposition  contraire  dans  l'acte  de  societe,  les 
administrateurs  sont  reeligibles  ;  en  cas  de  vacance  avant  l'expiration 
du  tcrme  d'un  mandat,  l'administrateur  nomme  acheve  le  terme  de 
celui  qu'il  remplace. 

Art.  47.    Chaque  administrateur  doit  affecter,  par   privilege    un 
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certain  nombre  d'actions  a  la  garantie  de  sa  gestion.  Mention  de 
cette  affectation  est  faite  par  le  proprietaire  des  actions  sur  le  registre 
d'actionnaires  pour  les  actions  nominatives.  Les  actions  an  porteur 
sont  deposees  dans  la  caisse  de  la  societe  on  d'un  tiers  designe  par  les 
statuts  ou  par  l'asseniblee  generale. 

Art.  48.  Chaque  administrateur  nomme  par  les  statuts  doit  deposer 
un  nombre  d'actions  representant  la  cinquantieine  partie  du  capital 
social,  sans  que  cette  part  doive  s'elever  au  dela  de  50,000  fr.,  valeur 
nominale  des  actions. 

Les  statuts  fixent  le  nombre  d'actions  a  deposer  par  les  administra- 
teurs  nommes  par  l'assemblee  generale. 

Si  les  actions  n'ap  _>artiennent  pas  a  l'administrateur  dont  elles 
garantissent  la  gestion,  le  nom  du  proprietaire  doit  etre  indique  lors 
da  depot ;  il  en  est  donue  connaissance  a  la  premiere  assemblee 
generale. 

Art.  49.  A  defaut  de  s'etre  conforme  aux  conditions  prescrites  par 
les  deux  articles  precedents  dans  le  mois  de  la  constitution  definitive 
de  la  societe  s'il  s'agit  d'un  administrateur  nomme  par  les  statuts,  ou 
dans  le  mois  de  sa  nomination  ou  de  la  notification  qui  devra  lui  en 
etre  faite,  si  elle  a  eu  lieu  en  son  absence  et  qu'il  s'agisse  d'un 
administrateur  nomme  par  l'assemblee  generale,  tout  administrateur 
sera  repute  demissionnaire  et  il  sera  pourvu  a  son  remplacement  par 
l'assemblee  generale. 

Art.  50.  L'administrateur  qui  a  un  interet  oppose  a  celui  de  la 
societe,  dans  une  operation  soumise  a  l'approbation  du  conseil  admini- 
stration, est  tenu  d'en  prevenir  le  conseil  et  de  faire  mentionner  cette 
declaration  au  proces-verbal  de  la  seance.  II  ne  peut  prendre  part  a 
cette  deliberation. 

II  est  specialement  rendu  compte,  a  la  premiere  assemblee  generale, 
avant  lout  vote  sur  d'autres  resolutions,  des  operations  dans  lesquelles 
un  des  administrateurs  aurait  en  un  interet  oppose  a  celui  de  la 
societe. 

Art.  51.  Les  administrateurs  ne  contractent  aucune  obligation 
personnelle  relativement  aux  engagements  de  la  societe. 

Art.  52.  Les  administrateurs  sont  responsables,  conformement  au 
droit  commun,  de  l'execution  du  mandat  qu'ils  ont  recu  et  des  fautes 
commises  dans  leur  gestion. 

lis  sont  solidairement  responsables,  soit  envers  la  societe,  soit 
envers  les  tiers,  de  tous  dommages-interets  resultant  d'infractions  aux 
dispositions  du  present  titre  ou  des  statuts  sociaux.  Us  ne  seront 
decbarges  de  cette  responsabilite,  quant  aux  infractions  auxquelles  ils 
n'ont  pas  pris  part,  que  si  aucune  faute  ne  leur  est  imputable  et  s'ils 
ont  denonce  ces  infractions  a  l'assemblee  generale  la  plus  procbaine 
apres  qu'ils  en  auront  eu  connaissance. 

Art.  53.  La  gestion  journaliere  des  affaires  de  la  societe,  ainsi  que 
la  representation  de  la  societe,  en  ce  qui  concerne  cette  gestion,  peuvent 
etre  deleguees  a  des  directeurs,  gerants  et  autres  agents,  associes  ou 
non  associes,  dont  la  nomination,  la  revocation  et  les  attributions  sont 
reglees  par  les  statuts. 

La  responsabilite  de  ces  agents,  a  raison  de  leur  gestion,  se  deter- 
mine conformement  aux  regies  generales  du  mandat. 

Art.  54.  La  surveillance  de  la  societe  doit  etre  confiee  a  un  ou 
plusieurs  commissaires,  associes  ou  non. 

La  nomination  est  faite,  pour  la  premiere  fois,  par  l'acte  qui  con- 
stitue  definitivement  la  societe,  et  ensuite,  par  l'assemblee  generale 
des  actionnaires. 
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La  duree  de  leur  mandat  ne  peut  exceder  six  ans  ;  ils  sont  toujours 
revocables  par  l'assemblee  generale. 

Le  nonibre  des  commissaires  est  fixe  par  lcs  statuts,  mais  il  peut 
etre  modifie  par  l'assemblee  generate. 

L'assemblee  generale  tixe  lea  emoluments  des  commissaires,  lesquels 
ne  penvent  etre  superieurs  au  tiers  de  eeux  d'un  administratenr. 

Si  le  nombre  des  commissaires  est  reduit,  par  suite  de  deces  ou 
auferement,  de  plusde  moitie,  le  conseil  d'administration  doit  convoqner 
immediatement  l'assemblee  generale  pour  pourvoir  an  remplacemenb 
des  commissaires  manquants. 

Art.  55.  Les  commissaires  ont  un  droit  illimite  de  surveillance  et 
de  controle  sur  toutes  les  operations  de  la  societe.  Ils  peuvent  prendre 
connaissance,  sans  deplacement,  des  livres,  de  la  correspondance,  des 
proces-verbaux  et  generalernent  de  toutes  les  eeritures  de  la  societe. 

II  leur  est  remis,  chaque  semcstre,  par  l'administration,  un  etat 
resumant  la  situation  active  et  passive.  Les  commissaires  doivent 
soumettre  a  l'assemblee  generale  le  resultat  de  leur  mission  avec  les 
propositions  qu'ils  croient  cotivenables  et  lui  faire  connaitre  le  mode 
d'apres  lequel  ils  out  controle  les  inventaires. 

Leur  responsabilite  en  taut  quelle  derive  de  leurs  devoirs  de  surveil- 
lance et  de  cuntrole,  est  determinee  d'apres  les  mimes  regies  que  la  respon- 
sabilite des  administrateurs. 

Art.  56.  Les  administrateurs  et  les  commissaires  forment  des 
colleges  qui  deliberent  suivant  le  mode  etabli  par  les  statuts  et,  a 
defaut  de  dispositions  a  cet  egard,  suivant  les  regies  ordinaires  des 
assemblies  deliberantes. 

Art.  57.  Les  statuts  peuvent  disposer  que  les  administrateurs  et 
les  commissaires  reunis  formeront  le  conseil  general;  ils  en  deter- 
mineront  les  attributions. 

Art.  58.  Les  commissaires  fournissent  en  actions  de  la  societe  le 
cautionnement  fixe  par  les  statuts. 

L'Article  47,  les  deux  derniers  paragraphes  de  l'Article  48  et 
l'Article  49,  sont  applicables  aux  commissaires. 


§   5.  Des  Assemblees  Generates. 

Art.  59.  L'assemblee  generale  des  actionnaires  a  les  pouvoirs  les 
plus  etendus  pour  faire  ou  ratiBer  les  actes  qui  interessent  la  societe. 

Elle  a,  sauf  disposition  contraire,  le  droit  d'apporter  des  modifica- 
tions aux  statuts,  mais  sans  pouvoir  changer  Tobjet  essentiel  de  la 
societe. 

Loi-squ'il  s'agit  de  deliberer  sur  les  modifications  aux  statuts, 
l'assemblee  n'est  valablement  constitute  que  si  les  convocations  ont 
mis  cet  objet  a  l'ordre  du  jour  et  si  ceux  qui  assistent  a  la  reunion 
representent  la  moitie  au  moins  du  capital  social. 

Si  cette  demiere  condition  n'est  pas  remplie,  une  nouvelle  convo- 
cation sera  necessaire  et  la  nouvelle  assemblee  deliberera  valablement, 
quelle  que  soit  la  portion  du  capital  representee  par  les  actionnaires 
presents. 

Aucune  modification  n'est  admise  que  si  elle  reunit  les  trois  quarts 
des  voix. 

Art.  60.  II  doit  etre  tenu,  chaque  annee,  an  moins  une  assemblee 
generale  dans  la  commune,  aux  jour  et  heure  indiques  par  les 
statuts. 

Le  conseil  d'administration  et  les  commissaires  peuvent  convoquer 
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l'assemblee  generate.  lis  doivent  la  convoquer  sur  la  demande 
d'actionnaires  representant  le  cinquieme  du  capital  social. 

Les  convocations  pour  tonte  assembler  generale  contiennent  l'ordre 
du  jour  et  sont  faites  par  des  annonces  inserees  deux  fois,  a  liuit 
jours  d'intervalle  au  moins  et  huit  jours  avant  l'assemblee  dans  le 
"Moniteur  Beige,"  dans  un  jouraal  de  Bruxelles  et  dans  un  journal  dela 
province  ou  de  l'arrondissement  ovi  se  trouve  le  siege  de  le  societe. 

Des  lettres-missives  seront  adressees,  huit  jours  avant  l'assemblee, 
aux  actionnaires  en  nom,  mais  sans  qu'il  doive  etre  justifie  de  l'ac- 
complissement  de  cette  formalite. 

Quand  toutes  les  actions  sont  nominatives,  les  convocations 
peuvent  etre  faites  nniquement  par  lettres  recommandees. 

Art.  61.  Les  statute  determinent  le  mode  de  deliberation  de 
l'assemblee  generale  et  les  formalites  necessaires  pour  y  etre  admis. 
En  l'absence  de  dispositions,  les  nominations  se  font  et  les  decisions  se 
prennent  d'apres  les  regies  ordinaires  des  assemblies  deliberantes ; 
les  proces-verbaux  sont  signes  par  les  actionnaires  necessaires  a  la 
formation  de  la  majorite ;  les  expeditions  a  delivrer  aux  tiers  sont 
signees  par  la  majorite  des  administrateurs  et  des  commissaires. 

Tous  les  actionnaires  ont,  nonobstant  disposition  contraire,  mais 
en  se  conformant  aux  regies  des  statute,  le  droit  de  voter  par  eux- 
memes  ou  par  mandataire ;  nul  ne  peut  prendre  part  au  vote  pour  un 
nombre  d'acbions  depassant  la  cinquieme  partie  du  nombre  des 
actions  emises  ou  les  deux  cinquiemes  des  actions  ponr  lesquelles  il 
est  pris  part  au  vote. 

§  G.  Des  Inventaires  et  des  Bilmts. 

Art.  62.  Chaque  annee,  l'administration  doit  dresser  un  inventaire 
contenant  l'indication  des  valeurs  mobilities  et  immobilieres  et  de 
toutes  les  dettes  actives  et  passives  de  la  societe,  avec  une  annexe 
contenant,  en  resume,  tous  ses  engagements. 

L'administration  forme  le  bilan  et  le  compte  des  profits  et  pertes, 
dans  lesquels  les  amortissements  necessaires  doivent  etre  faits. 

II  est  fait  annuellement,  sur  les  benefices  nets,  un  prelevement 
d'un  vino-tieme  au  moins,  affecte  a  la  formation  d'un  fonds  de  reserve; 
ce  prelevement  cesse  d'etre  obligatoire  lorsque  le  fonds  de  reserve  a 
atteint  le  dixieme  du  capital  social. 

L'administration  remet  les  pieces  avec  un  rapport  sur  les  opera- 
tions de  la  societe  un  mois  au  moins  avant  l'assemblee  generale 
ordinaire,  aux  commissaires,  qui  doivent  faire  un  rapport  contenant 
leurs  propositions. 

Art.  63.  Quinze  jours  avant  l'assemblee  generale,  le  bilan,  le 
compte  des  profits  et  pertes,  ainsi  que  la  liste  des  actionnaires  indi- 
quant  le  nombre  de  leurs  actions  et  leur  domicile  sont,  au  siege  social, 
a.  l'inspection  de  ces  derniers. 

Le  bilan  et  le  compte  sont  adresses  aux  actionnaires  en  nom,  en 
meme  temps  que  la  convocation,  de  meme  que  le  rapport  des  commis- 
saires s'il  ne  conclut  pas  a  l'adoption  complete  du  bilan. 

Art.  64.  L'assemblee  generale  entend  les  rapports  des  adminis- 
trateurs et  des  commissaires  et  discute  le  bilan. 

Le  conseil  d'admiuistration  a  le  droit  de  prorogei",  seance  tenante, 
l'assemblee  a  trois  semaines.  Cette  prorogation  annule  toute  decision 
prise.  La  seconde  assemblee  a  le  droit  d'arreter  definitivement  le 
bilan. 

L'adoption  du  bilan  par  l'assemblee  generale  vaut  decharge  pour 
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les  administrateurs  et  les  commissaires  de  la  societe,  mais  en  tant 
seulement  que  l'assemblee  n'ait  pas  fait  de  reserve  confcraire  et  que  le 
bilan  ne  contienne  ni  omission,  ni  indication  fausse  dissiniulant  la 
situation  reelle  de  la  societe.  Toufefois,  cette  decharge  n'est  pas 
opposable  aux  actionnaires  absents  quant  aux  actes  faits  en  dehors 
des  statnts  s'ils  ne  sont  specialeinent  indiques  dans  la  convocation. 

Art.  65.  Le  bilan  et  le  compte  des  profits  et  pertes  doivent,  dans 
la  quinzaine  apres  leur  approbation,  etre  publies  aux  frais  de  la  societe 
et  par  les  soins  des  administrateurs,  conformement  au  mode  determine 
par  l'Article  10. 

§  7.  Des  certaines  Indications  a  f aire  dans  les  Actes. 

Art.  66.  Dans  tons  les  actes,  factures,  annonces,  publications  et 
autres  pieces  emauees  des  societes  anonymes,  on  doit  trouver  la  deno- 
mination sociale  precedee  on  suivie  immediatement  de  ces  mots  ecrits 
lisiblement  efc  en  toutes  lettres  :   Societe  anomjme. 

Si  les  pieces  ci-dessus  indiquees  enoncent  le  capital  social,  ce 
capital  devra  etre  celui  qni  resulte  du  dernier  bilan. 

Art.  67.  Toute  personne  qui  interviendra  pour  une  societe 
anonyme  dans  un  acte  ou.  la  pi'escription  de  l'article  pi'ecedent  ne  sera 
pas  remplie  pourra,  suivant  les  circonstances,  etre  declaree  personnelle- 
ment  responsable  des  engagements  qui  y  sont  pris  par  la  societe.  En 
eas  d'exageration  du  capital,  le  tiers  aura  le  droit  de  reclamer  de  cette 
personne,  a  defaut  de  la  societe,  une  somme  saffisante  pour  qu'il  soit 
dans  la  nieme  situation  que  si  le  capital  enonce  avait  ete  le  capital 
reel. 

§  8.  De  VEmissiun  des  Obligations. 

Art.  68.  Les  societes  anonymes  ne  penvent  emettre  d'obligations 
remboursables  par  voie  de  tirage  au  sort  a  un  taux  superieur  au  prix 
d'emission,  qu'a  la  condition  que  les  obligations  rapportent  3  p.  c. 
d'interet  au  moins ;  que  toutes  soient  remboursables  par  la  meme 
somme,  et  que  le  montant  de  l'annuite  comprenant  ramortissement  et 
les  interets  soit  le  meme  pendant  toute  la  duree  de  l'emprunt. 

II  ne  peut  etre  emis  d'obligations  de  cette  nature  qu'apres  la  con- 
stitution de  la  societe. 

Le  montant  de  ces  obligations  ne  pourra,  en  aucuu  cas,  etre 
superieur  au  capital  social  verse. 

Art.  69.  En  cas  de  liquidation,  ces  obligations  ne  seront  admises 
au  passif  que  pour  une  somme  totale  egale  au  capital  qu'ou  obtiendra 
en  ramenant  a  leur  valeur  actuelle,  au  taux  de  5  p.  c.,  les 
annuites  d'interets  et  d'amortissenient  qui  restent  a  echoir.  Chaque 
obligation  sera  admise  pour  une  somme  egale  au  quotient  de  ce 
capital,  divise  par  le  nombre  des  obligations  non  encore  eteintes. 

Art.  70.  Les  porteurs  d'obligations  ont  le  droit  de  prendre  con- 
naissance  des  pieces  deposees  en  conformite  de  l'Article  63.  lis 
penvent  assister  aux  assemblees  generales,  mais  avec  voix  consulta- 
tive seulement. 

§  9.  De  la  Durte  et  de  la  Dissolution  des  Societes  Ano>iymes. 

Art.  71.  Les  societes  anonymes  qui  ont  pour  objet  l'exploitation 
d'une  concession  accordee  par  le  gouvernement  penvent  etre  formees 
pour  la  duree  de  la  concession. 

[90]  C 
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La  duree  des  autres  societes  ne  pent  exceder  trente  ans.  S'il  est 
stipule  une  duree  plus  longue,  elle  est  reduite  a  ce  terme. 

La  societe  peut  etre  successivement  prorogee  dans  les  formes 
prescrites  pour  les  modifications  aux  statuts,  pour  un  nouveau  terme 
expirant  dans  les  trente  ans  de  la  prorogation. 

Art.  72.  En  cas  de  perte  de  la  moitie  du  capital  social,  les  ad- 
ministrateurs  doivent  soumettre  a  l'assemblee  generale  la  question  de 
dissolution  de  la  societe.  Si  la  perte  atteint  les  trois  quarts  du 
capital,  la  dissolution  pourra  etre  prononcee  par  les  actionnaires 
possedant  un  quart  des  actions  representees  a  l'assemblee. 

Art.  73.  La  dissolution  doit  etre  prononcee  sur  la  demande  de 
tout  interesse  lorsque  six  mois  se  sont  ecoules  depuis  l'epoque  ou  le 
Bombre  des  associes  a  ete  reduit  a  moins  de  sept. 


Section  V. — Des  Soci£t£s  en  Commandite  par  Actions. 

Art.  74.  La  societe  en  commandite  par  actions  est  celle  que  con- 
tractent  un  ou  plusieurs  associes  respon sables  et  solidaires  avec  des 
actionnaires  qui  n'engagent  qu'une  mise  determinee. 

Art.  75.  La  societe  existe  sous  une  raison  sociale  qui  ne  comprendra 
que  le  nom  d'un  ou  plusieurs  associes  responsables.  II  peut  y  etre 
ajoute  une  denomination  particuliere  ou  la  designation  de  l'objet  de 
son  entreprise. 

Art.  76.  Les  dispositions  relatives  aux  societes  anonymes  sont 
applicables  aux  commandites  par  actions,  sauf  les  modifications  in- 
diquees  dans  la  presente  section. 

Art.  77.  Les  associes  gerants  sont  necessairement  indiques  dans 
l'acte  constitutif  et  sont  responsables  comme  fondateurs  de  la  societe. 

Art.  78.  Les  actions  sont  signees  par  les  gerants  et  par  deux  com- 
missaires. 

La  signature  de  l'un  des  gerants  et  de  l'un  des  commissaires  doit 
etre  manuscrite.  Les  autres  peuvent  etre  apposees  au  moyen  d'une 
griffe. 

Art.  79.  La  gerance  de  la  societe  appartienta  des  associes  designes 
par  les  statuts  et  dont  les  droits  sont  aussi  fixes  par  les  statuts. 

Art.  80.  La  surveillance  de  la  societe  doit  etre  confiee  a  trois 
commissaires  au  moins. 

Art.  81.  Le  conseil  de  surveillance  peut  donner  ses  avis  sur  les 
affaires  que  les  gerants  lui  soumettent  et  autoriser  les  actes  que  les 
statuts  lui  ont  reserves. 

L'actionnaire  qui  prend  la  signature  sociale  autrement  que  par 
procuration  ou  dont  le  nom  figure  dans  la  raison  sociale  devient,  vis- 
a-vis des  tiers,  solidairement  responsable  des  engagements  de  la 
societe. 

Art.  82.  Sauf  disposition  contraire  des  statuts,  l'assemblee  generale 
des  actionnaires  ne  fait  et  ne  ratifie  les  actes  qui  interessent  la  societe 
a  l'egard  des  tiers  ou  qui  modifient  les  statuts  que  d'accord  avec  les 
gerants. 

Elle  represente  les  actionnaires  vis-a-vis  des  gerants. 

A.rt.  83.  Si  la  societe  prend  une  denomination  particuliere  dans 
tous  les  actes,  factures,  annonces,  publications  et  autres  pieces,  on  doit 
trouver  la  denomination  sociale  precedee  ou  suivie  de  ces  mots ;  Com- 
mandite par  actions. 

Art.  84.  Sauf  stipulation  contraire,  la  societe  prend  fin  par  la  mort 
du  gerant. 
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Les  commissaires  peavent,  s'il  n'y  est  autrement  poarvu  par  les 
statuts,  designer,  dans  le  cas  de  deces,  d'incapacite  legale  on  d'em- 
pechement  du  gerant,  un  administrateur,  acfcionnaire  ou  non,  qui 
fera  les  actes  urgents  et  de  simple  administration,  jusqu'a  la  reunion 
de  l'assemblee  generale. 

L'administrateur,  dans  la  qninzaine  de  sa  nomination,  convoquera 
l'assemblee  generale  suivant  le  mode  determine  par  les  statuts. 

II  n'est  responsable  que  de  l'execution  de  son  mandat. 


Section  VI. — Des  Society  Cooperatives. 

§  1.  De  la  Nature  et  de  la  Constitution  ties  Societes  Cooperatives. 

.Art.  85.  La  societe  cooperative  est  celle  qui  se  compose  d'associes 
dont  le  nonibre  ou  les  apports  sont  variables  et  dont  les  parts  sont 
incessibles  a  des  tiers. 

Art.  8o*.  La  societe  cooperatives  n'exisfce  pas  sous  une  raison 
sociale ;  elle  est  qualifiee  par  une  denomination  particuliere. 

La  societe  doit  etre  composee  de  sept  personnes  au  nioins. 

Elle  est  administree  par  un  ou  par  plusieursinandataires,  associes 
ou  non  associes,  qui  no  sont  responsables  que  du  mandat  qu'ils  ont 
recu. 

Les  associes  peuvent  s'engager  solidairement  ou  divisement,  in- 
dedniment  ou  jusqu'a  concurrence  d'une  certaine  valeur. 

Art.  87.  L'acte  constitute  de  la  societe  doit  determiner,  a  peine  de 
nullite,  les  points  suivants  : 

1.  La  denomination  de  la  societe,  son  siege  ; 

'1.  L'objet  de  la  societe  ; 

3.  La  designation  precise  des  associes  ; 

4.  La  maniere  dont  le  fonds  social  est  ou  sera  ulterieurement  forme, 
son  minimum. 

Art.  88.  L'acte  indiquera,  en  outre : 

1 .  La  duree  de  la  societe,  qui  ne  peut  exceder  trente  ans ; 

2.  Les  conditions  d'admission,  de  demission  et  d'exclusion  des 
associes  et  les  conditions  de  retrait  de  versements ; 

3.  Comment  et  par  qui  les  affaires  sociales  seront  administrees  et 
eontrolees,  et  s'il  y  a  lieu,  le  mode  de  nomination  et  de  revocation  du 
gerant,  des  administrateurs  et  des  commissaires,  l'etendue  de  leur 
pouvoir  et  la  duree  de  leur  mandat ; 

4.  Les  droits  des  associes,  le  mode  de  convocation,  la  majorite  requise 
pour  la  validite  des  deliberations,  le  mode  de  votation ; 

5.  La  repartition  des  benefices  et  des  pertes  ; 

6.  L'etendue  de  la  responsabilite  des  associes,  s'ils  sont  tenus  des 
engagements  de  la  societe  solidairement  ou  divisement,  sur  tout  leur 
patrimoine  ou  jusqu'a  concurrence  d'une  somme  determinee  seulement. 

Art.  89.  A  defaut  de  dispositions  sur  les  points  indiques  en  l'articlo 
precedent,  ils  seront  regies  comme  suit : 

1.  La  societe  dure  dix  ans  ; 

2.  Les  associes  peuvent  se  retirer  de  la  societe  ;  ils  ne  peuvent  en 
etre  exclus  que  pour  inexecution  du  contrat ;  l'assemblee  generale 
prononce  les  exclusions  et  les  admissions  et  autorise  les  retraits  de 
versements ; 

3.  La  societe  est  geree  par  un  adrninistratenr  et  surveillee  par  trois 
commissaires,  nommes  de  la  meme  maniere  que  dans  les  societes 
anonym es ; 

[90]  c  2 
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4.  Tous  les  associes  peuvent  voter  dans  l'assemblee  generale  ;  ila 
out  voix  egale ;  les  convocations  se  font  par  lettre  recommandee, 
signee  de  l'administration  ;  les  resolutions  sont  prises  en  suivant  les 
regies  indiquees  pour  les  societes  anonymes; 

5.  Les  bem'Gees  et  les  pertes  se  partagent  chaque  annee,  par  nioitie 
par  parts  egales  entre  les  associes,  et  par  moitie  a  raison  de  leur  mise  ; 

6.  Les  associes  sont  tous  solidaires. 

Art.  90.  Tout  societe  cooperative  doit  tenir  un  registre  contenant 
a  sa  premiere  page  l'acte  constitutif  de  la  societe  et  indiquant  a  la 
suite  de  cet  acte  :  1.  les  noms,  professions  et  demeures  des  societaires  ; 

2.  la  date  de  leur  admission,  de  leur  demission  ou  de  leur  exclusion  ; 

3.  le  compte  des  sommes  versees  ou  retirees  par  chacun  d'eux. 

Ce  livre  sera  cote,  parafe  et  vise  soit  par  un  des  juges  du  tribunal 
de  commerce,  soit  par  le  bourgmestre  de  la  commune,  et  sans  frais. 

Le  parafe  pourraetre  remplace  par  le  sceau  du  tribunal  oude  l'ad- 
niinistration  communale. 

La  mention  des  retraits  de  mise  est  signee  par  le  societaire  qui  les 
a  operes. 

§  2.  Des  Changements  dans  le  Personnel  et  du  Fonds  Social. 

Art.  91.  L'admission  des  societaires  est  constatee  par  l'apposition 
de  leur  signature,  precedee  de  la  date,  en  regard  de  leur  nom,  sur  le 
registre  de  la  societe. 

Art.  92.  Lorsque  les  statnts  donnent  aux  associes  le  droit  de  se 
retirer,  ils  ne  peuvent  donner  leur  demission  que  dans  les  six  premiers 
mois  de  l'annee  sociale. 

Art.  93.  La  demission  est  constatee  par  la  mention  du  fait  sur  le 
titre  de  l'associe  et  sur  le  registre  de  la  societe,  en  marge  du  nom  du 
demissionnaire. 

Ces  mentions  sont  datees  et  signees  par  l'associe  et  par  celui  qui  a 
la  gestion  et  la  signature  sociale. 

Art.  94.  Si  le  gerant  refuse  de  constaterla  demission,  elle  estrecue 
au  greffe  de  la  justice  de  paix  du  siege  social. 

Le  greffier  en  dresse  proces-verbal  et  en  donne  connaissance  a,  la 
societe  par  lettre  recommandee,  envoyee  dans  les  vingt-quatre  beures. 

Le  proces-verbal  est  sur  papier  libre  et  enregistre  gratis. 

Art.  95.  L'exclusion  de  la  societe  resulte  d'un  proces-verbal  dresse 
et  signe  par  le  gerant.  Ce  proces-verbal  relate  les  faits  etablissant 
que  l'exclusion  a  ete  prononcee  conformement  aux  statute  :  il  est 
transcrit  sur  le  registre  des  membres  de  la  societe  et  copie  conforme 
en  est  adressee  au  societaire  exclu,  dans  les  deux  jours,  par  lettre 
recommandee. 

Art.  96.  L'associe  demissionnaire  ou  exclu  ne  pent  provoquer  la 
liquidation  de  la  societe ;  il  a  droit  a  recevoir  sa  part  telle  qu'elle 
resultera  du  oilan  de  Vannee  sociale  pendant  laquelle  la  demission  a  ete 
donnee  ou  V exclusion  prononcee. 

Art.  97.  En  cas  de  deces,  de  faillite,  de  deconfiture  ou  d 'interdiction 
d  un  associe,  ses  h'ritiers,  creanciers  ou  representants  recouvrent  sa  part 
de  la  maniere  determinee  par  V Article  96. 

lis  ne  peuvent  provoquer  la  liquidation  de  la  societe. 

Art.  98.  Tout  societaire  demissionnaire  ou  exclu  reste  personnellement 
ienu  dans  les  limit es  ou  il  s'est  engage  en  pendant  cinq  ans,  a  partir  de  sa 
demission  ou  de  son  exclusion,  saufle  cas  de  prescription  plus  courte  etablie 
par  la  hi,  de  tous  les  engagements  contractes  avant  la  fin  de  Vannee  dans 
laqzielle  sa  retraite  a  ete  publiee. 
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Art.  99.  Les  droits  de  cbaque  associe  sont  represents  par  un  titre 
nominatif,  qui  porte  la  denomination  de  la  societe,  les  noms,  prenoms, 
qualite  et  demeure  du  titulafre,  la  date  de  son  admission,  le  tout 
signe  par  le  titulaire  et  par  celui  qui  a  la  gestion  et  la  signature 
sociale. 

II  mentionne,  par  ordre  de  date,  les  versements  et  les  retraits  de 
sommes  par  le  titulaire.  Ces  annotations  sont,  selon  le  cas,  signees 
par  le  rcpresentant  de  la  societe  ou  par  le  titulaire  et  valent 
quittance. 

II  contient  les  statuts  de  la  societe. 

II  est  exempt  du  timbre  et  de  l'enregistrement. 

Art.  100.  Les  creanciers  personnels  de  la  associe  ne  peuvent  saisir 
que  les  interets  et  dividendes  ltd  revenant  et  la  part  qui  lui  sera 
attribute  a  la  dissolution  de  la  societe. 

§  3.  Des  Mesures  dans  V  Inter  et  des  Ti<-r.-: 

Art.  101.  Chaque  annee,  a  l'epoque  fixee  par  les  statuts.  Tad- 
ministration  dresse  un  inventaire  dans  la  forme  prescrite  par 
1* Article  62. 

Un  fonds  de  reserve  sera  forme  de  la  maniere  determinee  par  le 
dit  article. 

Art.  102.  Dans  tous  les  actes,  factures,  annonces,  publications  et 
antres  pieces  emanees  des  societes  cooperatives,  on  doit  trouver  la 
denomination  sociale  precedee  ou  suivie  immediatement  de  ces  mots, 
ecrits  lisiblement  et  en  toutes  lettres  :   Societe  cooperative. 

Art.  103.  Toute  personne  qui  interviendra  pour  une  societe  co- 
operative dans  un  acte  ou  la  prescription  de  l'article  precedent  ne 
sera  pas  remplie,  pourra,  suivant  les  circonstances,  etre  declaree  per- 
sonnellement  responsable  des  engagements  qui  y  sont  pris  par  la 
societe. 

Art.  104.  Le  bilan  sera  depose,  dans  la  quinzaine  apres  son  ap- 
probation, au  greffe  du  tribunal  de  commerce  du  siege  de  la  societe. 

Art.  105.  Celui  ou  ceux  qui  gerent  la  societe  devront  deposer 
tous  les  six  mois,  au  meme  greffe,  une  liste  indiquant  par  ordre  alpha- 
betique  les  noms,  professions  et  demeures  de  tous  les  associes,  datee 
et  eertifiee  veritable  par  les  signataires. 

Ceux-ci  seront  responsables  de  toute  fausse  enonciatiou  dans  les 
dites  listes. 

Art.  106.  Dans  les  buit  jours  de  leur  nomination,  les  gerants 
doivent  deposer  au  greffe  du  tribunal  de  commerce  un  extrait  de 
l'acte  coustataut  leur  pouvoir. 

lis  doivent  donner  leur  signature  en  presence  du  greffier  ou  la 
faire  parvenir  au  greffe  dans  la  forme  authentique. 

Art.  107.  Le  public  est  admis  a  prendre  gratuitement  connais- 
sance  des  listes  des  membres,  des  actes  conferant  la  gerance  et  des 
bilans.  Cbacun  peut  en  demander  copie,  sur  papier  libre,  moyennar.t 
pavement  des  frais  de  greffe. 

Skction  VII.--Des  Associatioks  Momextaxkks  et  des  Associations 

FA"    PaETICIPATIOX. 

Art.  108.  L'association  momentanee  est  celle  qui  a  pour  cbiet  de 
traiter,  sans  rai?on  sociale,  une  ou  plusienrs  operations  de  commerce 
determinees. 
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Les  associes  sont  tenus  solidairement  envers  les  tiers  avec  qui  ils 
ont  traite. 

Art.  109.  L'association  en  participation  est  celle  par  laquelle  une 
ou  plusienrs  persouncs  s'interessent  dans  des  operations  qu'une  oa 
plasieurs  autres  gerent  en  leur  propre  nom. 

Art.  110.  Les  associations  momentanees  et  les  associations  en 
participation  ont  lien  entre  ler  associes,  pour  les  objets,  daus 
les  formes,  avec  les  proportions  d'interet  et  aux  conditions  convenaes 
entre  eux. 


Section  VIII. — De  la  Liquidation  pes  Societes. 

Ai't.  111.  Les  societes  commerciales  sont,  apres  lenr  dissolution, 
reputees  exister  pour  leur  liquidation. 

Toutes  les  pieces  emanees  d'une  societe  dissoute  mentionnent 
qu'elle  est  en  liquidation. 

Art.  112.  A  defaut  de  convention  contraire,  le  mode  de  liquida- 
tion est  determine  et  les  liquidateurs  sont  nommes  par  l'assemblee 
generale  des  associes.  Dans  les  societes  en  nom  collectif  et  dans  les 
societes  en  commandite  simple,  les  decisions  ne  sont  valablement 
prises  que  par  l'assentiment  de  la  moitie  des  associes  possedant  les 
trois  quarts  de  l'avoir  social:  a  defaut  de  cette  majorite,  il  est  statue 
par  les  tribunaux. 

Dans  les  cas  de  nullite  de  societe,  les  tribunaux  peuvent  deter- 
miner le  mode  de  liquidation  et  nommer  les  liquidateurs. 

Art.  113.  A  defaut  de  nomination  de  liquidateurs,  les  associes- 
gerants  dans  les  societes  en  nom  collectif  ou  en  commandite  et  dans 
les  societes  cooperatives,  et  les  administrateurs  dans  les  societes 
anonymes,  seront,  a.  l'egard  des  tiers,  considered  comme  liquidateurs. 

Art.  114.  A  defaut  de  disposition  contraire  dans  les  statuts  ou 
dans  l'acte  de  nomination,  les  liquidateurs  peuvent  intenter  et  sou- 
ten  ir  toutes  actions  pour  la  societe,  recevoir  tous  pavements,  donner 
mainlevee  avec  ou  sans  quittance,  realiser  toutes  les  valeurs  mobi- 
lises de  la  societe,  en  dosser  tous  effets  de  commerce,  transiger  ou 
compromettre  sur  toutes  contestations.  Ils  peuvent  aliener  les  im- 
meubles  de  la  societe  par  adjudication  publique,  s'ils  jugent  la  vente 
necessaire  pour  payer  les  dettes  sociales  ou  si  le  nornbre  des  associes 
est  de  sept  ou  plus. 

Art.  115.  Ils  peuvent,  mais  seulement  avec  l'autorisation  de 
l'assemblee  generale  des  associes,  donnee  conformement  a  1' Article  112, 
continuer,  juaqu'a  realisation,  l'industrie  ou  le  commerce  de  la  societe, 
emprunter  pour  paver  les  dettes  sociales,  creer  des  effets  de  com- 
merce, hypothequer  les  biens  de  la  societe,  les  donner  en  gage,  aliener 
ses  immeubles,  meme  de  gre  a  gre,  etfaire  apportde  l'avoir  social  dans 
d'autres  societes. 

Art.  116.  Les  liquidateurs  peuvent  exiger  des  associes  le  paye- 
ment  des  sommes  qu'ils  se  sont  engages  a  verser  dans  la  societe  et 
qui  paraissent  necessaires  au  payement  des  dettes  et  des  frais  de 
liquidation. 

Art.  117.  Les  liquidateurs,  sans  prejudice  aux  droits  des  creanciers 
privilegies,  payeront  toutes  les  dettes  de  la  societe,  proportionnelle- 
ment  et  sans  distinctions  entre  les  dettes  exigibles  et  les  dettes  non 
exigibles,  sous  deduction  de  l'escompte  pour  celles-ci. 

Ils  pourront  cependant,  sous  leur  garantie  pei'sonnelle,  payer 
d'abord  les  creances  exigibles,  si  l'actif  depasse  notablement  le  passif 
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ou  si  les  creances  a  terme  ont  une  garantie  suffisante  et  sauf  le  droit 
des  creanciers  de  recourir  aux  tribunaux. 

Art.  118.  Apres  le  payement  ou  la  consignation  des  sommes 
necessaires  au  payement  des  dettes,  les  liquidateurs  distribueront 
aux  societaires  les  sommes  on  valeurs  qui  peuvent  former  des  re- 
partitions egales ;  ils  leur  remettront  les  biens  qui  auraient  du  etre 
conserves  pour  etre  partages. 

Ils  peuvent,  moyennant  l'autorisation  indiqnee  en  l'Article  115, 
racheter  les  actions  de  la  societe  a  soit  la  Bourse,  soit  par  souscription 
ou  sonmission,  auxquelles  tous  les  societaires  seraient  admis  a  par- 
ticiper. 

Art.  119.  Les  liquidateurs  sont  responsables,  tant  enveivs  les  tiers 
qu'envers  les  associes,  de  l'execution  de  leur  mandat  et  des  fautes 
commises  dans  leur  gestion. 

Art.  120.  Chaque  annee,  les  resultats  de  la  liquidation  sont  sou- 
mis  a  l'asseniblee  generale  de  la  societe,  avec  l'indication  des  causes 
qui  ont  empecbe  la  liquidation  d'etre  terminee.  Dans  les  societes 
anonymes,  le  bilan  est,  en  outre,  publie. 

Art.  121.  Lorsque  la  liquidation  sera  terminee,  les  liquidateurs 
feront  un  rapport  a,  l'assemblee  generale  sur  l'emploi  des  valeurs 
sociales  et  soumettront  les  comptes  et  pieces  a  l'appui.  L'assemblee 
nommera  des  commissaires  pour  examiner  ces  documents  et  fixera 
une  nouvelle  reunion  dans  laquelle  il  sera  statue,  apres  le  rapport  des 
commissaires,  sur  la  gestion  des  liquidateurs. 

La  cloture  de  la  liquidation  sera  publiee  conformement  a  l'Ar- 
ticle 10. 

Section  IX. — Des  Actions  et  des  Prescriptions. 

Art.  122.  Aucun  jugement  a  raison  d'engagements  de  la  societe, 
portant  condamnation  personnelle  des  associes  en  nom  collectif  ou  en 
commandite  simple  et  des  gerants  de  commandite  par  actions,  ne  pent 
etre  rendu  avant  quil  y  ait  condamnation  conti-e  la  societe. 

Art.  123.  Les  creanciers  peuvent,  dans  toutes  les  societes,  faire 
decreter  par  justice  les  versements  stipules  aux  statuts  et  qui  sont 
necessaires  a.  la  conservation  de  leurs  droits;  la  societe  pent  ecarter 
Taction  en  remboursant  leur  creance  a  sa  valeur,  apres  deduction  de 
l'escompte. 

Les  gerants  ou  administrateurs  sont  personnellement  obliges 
d'cxecuter  les  jugements  rendus  a  cette  fin. 

Les  creanciers  peuvent  exercer,  conformement  a,  l'Article  1166  du 
Code  Civil,  contre  les  associes  ou  actionnaires,  les  droits  de  la  societe 
quant  aux  versements  a  faire  et  qui  sont  exigibles  en  vertu  des 
statuts,  de  decision  sociale  ou  de  jugements. 

Art.  124.  Le  tribunal  de  commerce  peut,  dans  des  circonstances 
exceptionnelles,  sur  reqnete  d'actionnaires  ou  de  cooperants  posse- 
dant  le  cinquieme  des  interets  sociaux,  signifiee  avec  assignation  a 
la  societe,  nommer  un  on  plusieurs  commissaires  ay  ant  pour  mission 
de  verifier  les  livres  et  comptes  de  la  societe. 

11  entend  les  parties  en  chambre  du  conseil  et  statue  en  audience 
publique. 

Le  jugement  precisera  les  points  sur  lesquels  portera  Investiga- 
tion et  fixera  la  consignation  prealable  a  effectuer  pour  le  payment  des 
frais;  ces  frais  pourront  etre  compris  dans  ceux  de  l'instance  auxquels 
donneraient  lieu  les  faits  constates. 

Le  rapport  sera  depose  au  greffe. 
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Art.  125.  Les  associes  moraentanes  seronfc  assignes  directement  et 
in  dividuell  ement . 

II  n'y  a  entre  les  tiers  et  la  participant  qui  s'est  tenu  dans  les 
termes  d'une  simple  participation  aucune  action  directe. 

Art.  126.  Les  actions  contre  les  societes  se  prescrivent  dans  le 
meme  temps  que  les  actions  contre  les  particuliers. 

Art.  127.   Sont  prescrites  pour  cinq  ans: 

Toutes  actions  contre  les  associes  ou  actionnaires,  a  partir  de  la  pub- 
lication, soit  de  leur  retraite  de  la  societe',  soit  d'un  acte  de  dissolution  de 
la  societe',  ou  a  partir  de  son  terme  contractuel ; 

Toutes  actions  de  tiers  en  restitution  de  dividendes  indument  distribue's, 
a  partir  de  la  distribution ; 

Toutes  actions  contre  les  liquidateurs,  en  cette  qualite,  a  partir  de  la 
publication  prescrite  par  V Article  121; 

Toutes  actions  contre  les  ge'rants,  administrateurs,  commissaires, 
liquidateurs,  pour  faits  de  leurs  fonctions,  a  partir  de  ces  faits  ou  s'ih 
ont  ete  ce'le's  par  dol,  a  partir  de  la  decouverte  de  ces  fails.  Toutefois, 
V action  individuclle  des  actionnaires,  dans  le  cas  ou  Vassemblee  generate 
a  approuve  la  gestion  sociale,  devra  etre  intentee  dans  Vannee  a  partir  de 
cette  approbation  ; 

Toute  actions  en  nullite  d'une  societe  par  actions  ou  d'une  societe  co- 
operative, d  partir  de  la  publication,  lorsque  le  contrat  a  regu  son  execu- 
tion pendant  cinq  ans  au  moins,  sans  prejudice  aux  dommages-inte'rets  qui 
seraient  dus.  Toutefois,  la  nullite  des  societes  dont  Vexistence  est  con- 
traire  d  la  loi  peut  etre  demandee,  meme  a%>res  la  prescription  accomplie, 
mais  dans  ce  cas  la  nullite  n'opere  que  pour  Vavenir. 

Section  X. — Des  Societe"  Constitutes  en  Pats  Etrangers. 

Art.  128.  Les  societes  anonymes  et  les  autres  associations  coni- 
merciales,  industrielles  ou  financieres  constitutes  et  ayant  leur  siege 
en  pays  etranger  pourront  faire  leurs  operations  et  ester  en  justice  en 
Belgique. 

Art.  129.  Toute  societe  dont  le  principal  establissement  est  en 
Belgique  est  soumise  a  la  loi  Beige,  bieu  que  l'acte  constitutif  ait  ete 
passe  en  pays  etranger. 

Art.  130.  Les  articles  relatifs  a  la  publication  des  actes  et  des 
bilans  et  l'Article  66  sont  applicables  aux  societes  etrangeres  qui 
fonderont  en  Belgique  une  succursale  ou  un  siege  quelconque  d'opera- 
tion. 

Les  personnes  preposees  a  la  gestion  de  l'etablissement  Beige  sont 
soumises  a  la  meme  responsabilite  envers  les  tiers  que  si  elles  geraient 
une  societe  Beige. 

Section  XI. — Dispositions  Penales. 

Art.  131.  Seront  punis  d'une  amende  de  50  fr.  a  10,000  fr. : 

Ceux  qui,  en  se  presentant  comme  proprietaires  d'actions  qui  ne 
leur  appartiennent  pas,  ont,  dans  une  societe  constitute  sous  l'empiro 
de  la  presente  loi,  pris  part  au  vote  dans  une  assemblee  generale 
d'actionnaires ; 

Ceux  qui  ont  remis  les  actions  pour  en  faire  l'usage  ci-dessus 
pi'evu. 

Art.  132.  Seront  considered  comme  coupables  l'e3croquerie  et 
punis  des  peines  portees  par  le  Code  Penal : 


1.  Ceux  qui,  par  simulation  de  souscriptions  ou  de  versements  ;\ 
une  societe  ou  par  la  publication  fait  de  mauvai.se  foi  de  souscriptions 
on  de  versements  qui  n'existent  pas  ou  de  tous  autres  faits  faux,  ont 
obtenu  ou  tente  d'obtenir  des  souscriptions  ou  des  versements  ; 

2.  Ceux  qui,  pour  provoquer  des  souscriptions  ou  des  versements, 
ont,  de  mauvaise  foi,  publie  les  noms  do  personnes  designees,  con- 
trairement  a  la  verite,  comme  etant  ou  devant  etre  attacbees  a  la 
societe,  a  un  titre  quelconque. 

Art.  133.  Seront  punis  d'une  amende  de  bO  fr.  a  10,000  fr.  et 
pourront,  en  outre,  etre  punis  d'un  emprisonnement  d'un  mois  a  un 
an,  les  gerants  ou  administrateurs  qui,  en  l'absencc  d'inventaires, 
malgre  les  inventaires  ou  au  mojen  d'inventaires  franduleux,  ont 
opere  la  repartition  aux  actionnaires  de  dividendes  ou  d'interets  non 
preleves  sur  les  benefices  reels. 

Art.  13-i.  Seront  punis  des  memes  peines  ions  ceux  qui,  comme 
administrateurs,  commissaires,  gerants  ou  membres  du  comite  de  surveil- 
lance auront  sciemment  rachete  des  actions  ou  parts  social??,  <  n  diminuant 
le  capital  social  ou  la  reserve  legalement  obligatoire ;  fait  des  prets  ou 
avarices  au  moyen  de  fonds  sociaux  sur  des  actions  ou  parts  d'interets  de 
la  societe ;  fait,  par  un  moyen  quelconque  aux  frais  de  la  societe,  des 
versements  sur  les  actions  ou  admis  comme  faits  des  versements  qui  ve 
sont  pas  ejjectues  reellement  de  la  manure  et  aux  epoques prescrites. 

Art.  135.  La  preuve  des  imputations  dirigees,  a  raison  de  faits 
relatifs  a  leur  gestion  ou  a  la  surveillance  contre  les  gerants,  adminis- 
trateurs et  commissaires  des  societes  en  commandite  par  actions,  des 
societes  anonymes  et  des  societes  cooperatives,  sera  admise  par  toutes 
les  voies  ordinaires,  sauf  la  preuve  contraire,  par  les  memes  voies, 
conformement  aux  Articles  6,  7  et  8  du  Decret  du  20  Jnillet,  1831,  sur 
la  presse. 

Dispositions  Additionxelles. 

Art.  136.  Les  societes  dont  Vobjet  est  V  exploitation  des  mines, 
minieres  et  carrieres,  peuvent,  sans  perdre  leur  caractere  civil,  emprunter 
les  formes  des  societes  commercials  en  se  soumettant  aux  dispositions  du 
present  titre, 

Les  societes  civiles  ay  ant  Vexploitation  des  mines  pour  cbjet  peuvent, 
quelle  que  soit  Vepoque  de  leur  constitution,  si  aucune  disposition  de  leurs 
contrats  constitutes  ne  Vlntcrdit,  etre  transformers  en  socie'le's  anonymes 
par  decision  a" une  assemble'e  generate,  spe'cialement  convoque'e  a  cet  effet. 
Cette  assemble'e  arretera  les  statuts  de  la  societe  anonyme.  La  decision 
n'est  valable  que  si  elle  obtient  V adhesion  des  titulaires  de  parts  repre- 
sentant  les  trois  cinquiem.es  au  moins  des  parts  sociales. 

Art.  137.  Le  titre  III  du  livre  I  du  Code  de  Commerce  est  abroge 
a  partir  du  jour  de  la  mise  en  vigneur  de  la  presente  loi. 


Dispositions  Traxsitoiees. 

Art.  138.  Les  Articles  12,  §  2,  et  65  sont  applicables  aux  societes 
forme'es  sous  Vempire  de  la  loi  ante'rieure. 

La  prescription  de  cinq  ans  e'tablie  par  V Article  127  est  applicable 
meme  aux  faits  passes  sous  Vempire  de  la  loi  anierieure  et  pour  lesquels 
ilfaudrait  encore  phis  de  cinq  ans  pour  que  la  prcscripti  n  jut  accompli e 
aux  termes  de  cette  loi. 

Art.  1?9.    Les   societes   anonymes    existantcs   avant    la   mise   en 
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vigueur  du  present  titre  ne  pourront  etre  continuees  au  dela  du  terme 
fixe  pour  leur  duree  qu'en  supprimant  toutes  clauses  de  statuts  qui  y 
seraient  contraires  et  en  se  soumettant  a  toutes  ses  dispositions. 

Elles  pourront  apporter  des  modifications  a  leurs  statuts  aux 
memes  conditions,  sans  que,  dans  ce  cas,  l'autorisation  du  gouverne- 
ment  soit  necessaire. 

Toutefois,  les  societes  concessionnaires  de  chemins  de  fer  ou 
d'autres  travaux  d'utilite  publique  resteront  soumises,  en  ce  cas,  aux 
mesuves  de  controle  ou  de  surveillance  etablies  par  leurs  statuts 
actuels. 

Art.  2  de  la  Lei  du  22  Mai  1866.  Les  societes  qui  apres  la  promul- 
gation de  la  present e  hi,  auront  regulierement  fonctionne  pendant  v.n  an 
sans  que  la  validite  en  ait  etc  attaquee,  ne  peuvent  plus  etre  declarees 
nulles  du  chef  des  Articles  42  a  45  du  Code  de  Commerce  de  1808,  et  29 
de  la  Loi  du  18  Mai  1873,  ni,  sHl  s'agit  de  societes  ayant  pour  objet 
V exploitation  des  minieres  ou  des  carrieres,  du  chef  de  ce  qu  elles  n'etaient 
pas  autorisees  a  prendre  une  forme  commerciale.  Toutefois,  la  prescrip- 
tion de  la  mdlite  derivant  de  Vinobservation  de  V Article  29  precitc  ne 
courra  que  du  jour  de  la  ■publication  d'un  acte  auihentique  dans  lequel  il 
sera  constate  quil  a  ete  satis/ait  a  la  disposition  de  cet  article. 
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No.  5. 
BULGARIA. 

Mr.  (y  Conor  to  the  Marquis  of  Salisbury. 

My  Lord,  Sofia,  August  3,  1888. 

IX  reply  to  your  Lordship's  communication  of  the  23rd  ultimo, 
reminding  me  that  no  report  had  been  received  in  accordance  with 
the  instructions  conveyed  in  your  Lordship's  Circular  of  April  30, 
1888,  on  the  subject  of  the  law  with  regard  to  public  companies  in 
this  country,  I  have  the  honour  to  report  to  your  Lordship  that  this 
omission  was  owing  to  the  fact  that  there  has  been  no  special  legisla- 
tion on  that  subject  in  the  Principality  of  Bulgaria,  the  Turkish  Com- 
mercial Code  being  still  in  force,  subject  to  the  slight  reservations 
mentioned  in  the  inclosed  memorandum,  Avhich  I  have  received  from 
the  Minister  for  Foreign  Affairs. 

I  have,  &c, 
(Signed)          N.  R,  O'COXOR. 


Inclosure  in  No.  5. 


Memorandum  respecting  Laio  with  regard  to  Public  Companies  in 

Btilgaria. 

DEPUIS  la  Constitution  de  la  Priucipaute,  aucune  reglement  ni 
loi  relativement  a  la  formation  et  liquidation  des  Societes  Anonymes 
ou  en  Commandite  n'a  ete  elabore. 

Un  arrete  provisoire  du  Conseil  des  Ministres  regie  la  constitution 
des  societes  en  general. 

Concernant  les  Societes  Anonymes  ou  en  Commandite  le  Gouverne- 
ment  Bulgare  se  guide  sur  le  Code  de  Commerce  Ottoman  en  vigueur, 
et  sur  l'arrete  susmentionne.  En  cas  oil  il  existerait  des  lacunes  dans 
cette  legislation  le  Gouvernement  se  guiderait  d'apres  les  principes 
generalement  admit  et  particulierement  sur  la  legislation  Francaise. 

L'arrete  provisoire  du  Conseil  des  Ministres  dont  mention  est  faite 
plus  haut,  concernant  les  societes  formees  par  des  etrangers  dit  ce 
qui  suit : 

Les  statuts  des  societes  formees  par  des  etrangers  sont  soumis  a  la 
sanction  prealable  du  Gouvernement  quel  que  soit  le  but  de  ces 
societes. 

L'autorisation  du  Gouveimement  pour  la  formation  de  societes 
ayant  un  caractere  financier  et  industriel  consiste  en  ce  qui  suit  :  les 
statuts  de  ces  societes  sont  sanctionnes  par  Ukaze  Princier  sur  le 
rapport  du  Ministre  des  Finances. 
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No.  G. 

COBURG. 

Mr.  Milbanlce  to  the  Marquis  of  Salisbury. 

My  Lord,  Coburg,  May  22,  1883. 

WITH  reference  to  your  Lordship's  Circular  Despatch  of  the 
30th  ultimo,  I  have  the  honour  to  stat :  that  there  has  been  no  special 
legislation  in  the  Chambers  of  Coburg  and  Gotha  with  respect  to  the 
formation,  regulation,  and  dissolution  of  joint  stock  companies,  as  the 
Imperial  German  law  on  this  subject  of  July  18,  1884,  passed  by  the 
Reichstag  of  Berlin  includes  in  its  operation  the  Duchy  of  Saxe 
Coburg  Gotha. 

I  have,  &c, 
(Signed)         RALPH  MILBANKE. 
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No.  7. 
DENMARK. 

Mr.  Macdonell  to  the  Marquis  of  Salisbury. 

(Extract.)  Copenhagen,  July  27,  1888. 

I  HAVE  the  honour  to  inclose  herewith  a  Memorandum  replying 
to  the  question  contained  in  your  Lordship's  Circular  Despatch  of 
April  30  last,  in  regard  to  the  formation,  organization,  and  dissolution 
of  companies  in  Denmark. 

The  answer  of  the  Danish  Government  to  my  Note  requesting  this 
information  only  reached  me  on  the  14th  instant.  Baron  de  Rosenorn- 
Lehn  stated  in  his  communication  that  no  special  law  upon  this  subject 
existed  in  Denmark.  His  Excellency,  however,  inclosed  a  couple  of 
printed  documents  which  he  said  had  an  indirect  bearing  upon  the 
question.  I  was  obliged  to  request  Mr.  Acting-Consul  MacGregor  to 
be  kind  enough  to  undertake  the  translation,  which  he  was  able  to 
accomplish  after  some  little  delay,  as,  being  in  charge  of  the  Consu- 
late, his  time  is  necessarily  much  occupied  at  present. 


Inclosure  1  in  No.  7. 
Memorandum, 


There  exists  no  special  law  in  Denmark  for  the  regulation  of  the 
foundation,  organization,  and  dissolution  of  companies,  whether  joint- 
stock  or  in  shares.  These,  however,  fall  under  the  provisions  of  an 
Act  passed  in  1862  concerning  the  use  of  business  names,  of  powers  of 
attorney,  &c,  a  translation  of  the  text  of  which  is  hereto  annexed, 
with  particular  reference  to  sections  6,  7,  10,  11,  and  12. 

Some  modifications  of  the  provisions  of  the  law  relating  to  business 
names  and  powers  of  attorney,  as  well  as  to  the  keeping  of  commer- 
cial registers,  are  at  present  awaiting  consideration  by  the  Rigsdag. 


Inclosure  2  in  No.  7. 


Law  as  regards  the  Employment  of  Business  Names,  and  of  full  Powers 
to  Sign  per  procura,  8fc. 

(Translation.)  Fredensborg  Castle,  23  January,  1862. 

WE,  Frederick  the  Seventh,  by  the  grace  of  God  King  of 
Denmark,  the  Wends  and  Goths,  Duke  of  Schleswig,  Holstein, 
Stormarn,  Ditmarsken,  Laueuborg,  and  Oldenborg,  make  known : 
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The  Parliament  (Rigsdag)  has  accepted,  and  we  by  our  Royal 
consent  have  confirmed  the  following  Law  :  — 

Section  1.  No  one  is  allowed  to  carry  on  trade  under  a  business 
name  that  differs  from  his  own  name  till  he  has  sent  the  requisite 
notification  to  the  authorities  in  the  jurisdiction  where  it  is  desired  to 
carry  on  the  business,  and  has  obtained  from  them  a  licence. 

This  provision  applies  : — 

1.  When  any  one  wishes  to  employ  a  business  name  that  contains 

anything  differing  from  or  more  than  his  own  name,  unless 
the  person  concerned  happen  to  be  a  widow  wishing  to 
employ  the  name  of  her  deceased  husband  with  the  word 
"widow  "  added. 

2.  When  several  persons   in   company  wish   to  carry   on  trade, 

either  under  the  united  names  of  t lie  various  partners,  under 
the  name  of  a  single  partner,  or  under  some  other  particular 
business  name. 
Sec.  2.  The  notification  which,  in  accordance  with  section  1,  must 
be  made  to  the  proper  authorities,  shall  specify — 

1.  The  name    of    the   firm,   its   place  of   business,    and    kind    of 

business. 

2.  The  names  of  all  the  responsible  partners  of  the  firm. 

3.  Information  as  to  which  of  the  partners  are  entitled  to  sign  iu 

the  name  of  the  firm,  also  if  there  be  any,  and  if  so,  what 
limits  to  the  responsibility — one  for  all  and  all  for  one — 
resting  upon  all  the  partners  in  general  with  regard  to  any 
liabilities  incurred  by  the  firm. 

Finally,  whether  any  of  the  business  transacted  by  the  firm  in 
the  trade  specified  may  be  considered  as  beyond  the  province  of  the 
firm. 

The  notification  must  be  signed  by  all  the  partners,  and  the 
signatures  either  attested  by  a  notary,  or  acknowledged  by  the  persons 
concerned  in  the  presence  of  a  magistrate. 

Sec.  3.  Every  new  firm,  regarding  which,  in  accordance  with 
section  1,  notification  must  be  sent  to  the  authorities,  shall  plainly 
distinguish  itself  from  other  firms  which  exist  in  the  same  place,  and 
which  are  reported  in  accordance  with  the  same  paragraph. 

A  firm  must  not  contain  the  name  of  any  person  who  is  not  or  has 
not  been  a  partner  in  it,  or  of  any  enterprises  with  which  the  firm  is 
not  or  has  not  been  connected. 

Sec.  4.  Anyone  who  has  first  chosen  a  business  name  has  autho- 
rity to  use  the  same,  and  retains  this  authority  until  the  firm  be 
dissolved,  or  until  his  rights  be  transferred  by  him  to  another. 

If  the  firm  consists  of  several  persons,  and  the  name  of  a  partner 
who  has  retired  has  formerly  been  employed  by  it,  this  name  must  no 
longer  be  made  use  of,  unless  Avithhis  express  consent. 

If  any  partner  of  the  firm  die3,  the  parties  concerned  shall  within 
three  days  announce  the  death  to  the  proper  authorities,  as  specified  in 
section  1. 

In  case  of  death,  the  executors  of  the  estate  or  the  heirs  may 
decide  with  regard  to  the  continuance  of  the  firm,  or  with  respect  to 
the  transference  or  permission  above  referred  to,  but  they  must  do  so 
within  a  period  of  one  year,  counted  from  the  time  of  the  death. 

If  within  the  said  time  no  notice  be  given  as  to  the  transference  of 
the  business,  the  firm  snail  be  considered  as  dissolved. 

Sec.  5.  Any  change  in  one  of  the  firms  referred  to  in  section  1 
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■with  regard  to  matters  respecting  which  information  mnst  be  com- 
municated in  accordance  with  section  2,  mast  be  notified  to  the 
proper  authorities  at  latest  three  days  after  the  said  change  has  come 
into  effect. 

When  one  of  the  firms  referred  to  in  section  1  is  dissolved,  the  fact 
must  be  reported  to  the  authorities  at  latest  three  days  after  the  dis- 
solution has  taken  place. 

Sec.  6.  All  anonymous  societies  or  companies  desirous  of  carrying 
on  trade  shall,  through  their  committees,  send  a  notification  to  the 
magistrates  of  the  jurisdiction  in  which  the  trade  is  to  be  carried  on, 
and  this  notification  shall  specify — 

1.  The  name,   place  of   business,  and   kind   of    business  of  the 

society. 

2.  The  names  of  the  persons  who,  in  the  quality  of  managers,  or 

in  any  other  way,  are  empowered   to  sign   or   act  for   thy 
society. 

A  copy  of  the  laws  of  the  society,  or,  at  least,  an  abstract  of  them, 
must  also  be  sent  in ;  and  this  abstract  shall  contain  all  the  regula- 
tions relative  to  the  position  of  other  persons  towards  the  society. 

The  society  must  not  commence  business  till  it  has  received  from 
the  authorities  proof  that  all  things  here  prescribed  have  been 
observed. 

Sec.  7.  Any  alteration  made  in  one  of  the  societies  referred  to  in 
section  6,  regarding  matters  which,  in  accordance  with  the  same 
paragraph,  inofrmation  has  to  be  sent  in,  must  be  notified  to  the 
authorities  at  latest  three  days  after  such  an  alteration  has  come  into 
effect. 

When  a  society  of  the  above  kind  is  dissolved,  the  fact  shall  be 
made  known  to  the  authorities  at  latest  three  days  after  the  dissolu- 
tion has  taken  place. 

Sec.  8.  Any  power  of  attorney  by  which  a  person  carrying  on 
trade  empowers  another  to  sign  on  behalf  of  the  firms  (per  procura), 
must  be  made  known  to  the  authorities  at  latest  three  days  after 
such  power  has  been  conferred,  and  a  certified  copy  of  the  power  of 
attorney  must  accompany  the  notification. 

Sec.  9.  Any  alteration  or  renewal  of  such  powers  as  are  mentioned 
in  section  8  shall  be  notified  to  the  authorities  at  latest  three  days 
after  such  renewal  or  alteration  has  taken  place. 

The  withdrawal  of  such  powers,  if  their  termination  has  not 
previously  been  fixed  in  the  warrant  itself,  shall  be  notified  to  the 
authorities  at  latest  three  days  after  it  comes  into  effect. 

When  a  power  of  attorney  issued  by  a  firm,  in  which  a  change  has 
taken  place,  either  with  regard  to  the  name  or  with  respect  to  the 
partners,  is  confirmed  by  the  new  firm,  it  is  considered  a  new 
warrant. 

Sec.  10.  On  receiving  the  notifications  prescribed  by  this  law,  the 
proper  authorities,  viz.,  in  Copenhagen  and  in  the  provincial  towns 
the  magistrates,  and  in  the  country  the  chief  of  police,  shall  take 
care  that  the  said  notifications  are  in  accordance  with  the  rules  laid 
down  by  the  present  law,  after  which  the  authorities  shall,  at  the 
expense  of  the  parties  concerned,  cause  the  said  notifications  to  be 
made  public  in  the  "Berlingske"  newspaper,  in  the  manner  more 
particularly  defined  by  the  Ministry  for  Home  Affairs,  and  a  register 
shall  be  kept  by  the  authorities  of  such  notifications  as  are  above 
referred  to. 
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Sec.  11.  It  shall  be  possible  for  anyone,  for  a  consideration  (see 
section  16),  to  obtain  from  tbe  registers  information,  which  may  be 
given  verbally  or  by  means  of  -written  extracts. 

All  pnblic  authorities,  including  also  the  Committee  of  the  Society 
of  Wholesale  Merchants  in  Copenhagen,  may,  however,  obtain  such 
information  without  payment. 

Sec.  12.  If  anyone  is  dissatisfied  with  a  decision  arrived  at  by  the 
authorities  under  the  present  law,  with  regard  to  the  recognition  or 
non-recognition  of  a  firm,  a  complaint  may  be  addressed  to  the 
Ministry  for  Foreign  Affairs,  where  the  case  may  be  decided. 

This,  however,  does  not  preclude  the  possibility  of  having  the 
matter  finally  settled  by  judicial  proceedings  afterwards. 

Sec.  13.  If  anyone  transgress  the  provisions  contained  in  section  1 
and  section  6,  or  if  he  fail  in  due  time  to  send  in  the  notification 
prescribed  by  the  present  law,  he  shall  be  punished  by  a  fine  of  from 
2  rix-dollars  to  50  rix-dollars,  which  sums,  in  Copenhagen,  shall 
accrue  to  the  police  funds,  in  the  provincial  towns  to  the  chamberlain's 
funds,  and  in  the  country  to  the  "  Amt"  (i.e.,  district  of  a  superior 
magistrate)  funds. 

The  action  must  be  brought  by  the  director  of  police  concerned; 
and  treated  in  accordance  with  the  rules  followed  in  public  police  cases. 

If  the  party  concerned  offer  to  have  matters  settled  amicably,  it 
shall  be  left  to  the  director  of  police  to  fix  the  amount  of  the  fine, 
but  with  the  same  effect  as  if  sentence  had  been  pronounced  in  his 
favour. 

Sec.  14.  The  notifications  and  advertisements  made  in  accordance 
with  this  law  are  binding  for  all  the  parties  concerned,  as  regards 
their  relations  to  other  persons. 

As  long  as  nothing  contrary  has  been  notified  or  published  with 
reference  to  section  2,  No.  3,  it  is  assumed  that  the  business  of  the 
firm  includes  all  transactions  belonging  to  the  trade  specified,  and 
that  the  partners  are,  one  for  all,  and  all  for  one,  responsible  for  all 
the  liabilities  of  the  firm,  also  that  they  are  all  entitled  to  act  in  name 
of  the  firm  and  sign  on  its  behalf,  always  provided  that  no  other 
arrangement  has  been  made  with  any  third  party. 

As  reading  and  recording  in  court  ("  Tingliesning ")  does  not 
render  superfluous  the  notification  required  by  this  law,  so  reading 
and  recording  in  court  should  not  be  omitted,  where  such  steps  may 
in  other  respects  be  found  necessary,  even  when  notification  in 
accordance  with  this  law  has  taken  place. 

Withdrawals  of  or  alterations  in  former  notifications  do  not, 
except  in  the  case  of  death,  until  six  weeks  after  their  being  notified 
and  published,  preclude  liabilities  towards  third  parties,  who,  believing 
in  the  existence  of  the  former  state  of  affairs,  have  entered  into 
business  transactions  with  the  firm. 

Sec.  15.  The  local  court  nearest  the  place  of  business  specified  in 
accordance  with  section  2,  No.  1,  and  section  6,  No.  1,  shall  be  con- 
sidered the  court  of  the  firm,  company,  or  society;  even  if  the  partners 
Or  managers  should  belong  to  another  district,  and  actions  brought 
against  the  firm,  company,  or  society  shall  be  laid  before  the  local 
court  of  conciliation ;  and  it  shall  be  sufficient  to  cite  the  partner  or 
pai'tners,  manager  or  managers  who  live  in  the  district  specified,  and 
should  none  of  them  do  so,  to  send  the  summons  to  the  office  or  place 
of  business  of  the  society  or  company. 

Sec.  16.  For  receiving  the  notifications  required  by  the  present 
law  and  for  affording  information  with  regard  to  their  contents,  the 
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following  fees  shall  be  paid,  and  the  sums  obtained  thereby  shall,  in 
the  case  of  Copenhagen  and  the  provincial  towns,  belong  to  the  town 
funds,  and  in  the  country  to  the  "Amt  "  poor  funds : — 

For  registering  a  notification  in  accordance  with  sections 

1  and  6 4  rix-dollars.* 

For  registering  a  notification  in  accordance  with  sections 

5,  7,  8,  and  9 2  „ 

For  written  extract  and  all  information  respecting  a  single 

case 2  ,, 

For  copy  of  a  single  notification 1  „ 

For  yerbal  information  without  extract i  „ 

If  the  written  extract  exceed  three  sheets,  30  skillingf  must  be 
paid  for  every  additional  sheet. 

Sec.  17.  This  law,  by  which  the  Order  of  28th  April,  1817, 
section  15,  is  repealed,  shall  come  into  effect  upon  the  1st  day  of 
June,  1862. 

All  firms  existing  when  the  law  first  comes  into  force,  all 
anonymous  societies,  and  all  powers  of  attorney  referred  to  in  the 
present  law,  shall  be  duly  notified  to  the  proper  authorities  within 
three  months  from  the  date  of  the  law  coming  into  force. 

After  that  time  the  persons  referred  to  shall  be  held  responsible 
in  accordance  with  the  present  law,  to  which  all  those  concerned  must 
conform. 

Given  at  our  Royal  Castle  of  Fredensborg,  this  23rd  day  of 
January,  1862. 

Under  our  Royal  Hand  and  Seal. 

FREDERICK  R. 


*  Note. — 1  rix-dollar  =  about  2*.  3d. 
t  Note. — 2  stilling  =  about  1  halfpenny. 
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No.  8. 
FRANCE. 

The  Earl  of  Lytton  to  the  Marquis  of  Salisbury. 

My  Lord,  Paris,  June  15,  1888. 

WITH  reference  to  your  Lordship's  Despatch  of  the  16th  ultimo, 
I  have  the  honour  to  transmit  herewith  to  your  Lordship  a  Despatch 
from  Mr.  Crowe,  enclosing  a  report,  as  called  for  by  your  Lordship's 
Commercial  Circular  of  the  30th  April,  on  the  law  in  France  in  respect 
of  the  formation,  regulation,  and  dissolution  of  companies,  whether 
joint  stock  or  in  shares.  A  copy  of  the  Law  of  July  24th,  1867, 
under  which  companies  generally  are  governed,  is  annexed  to 
Mr.  Crowe's  report. 

I  have,  &c., 
(Signed)  LYTTON. 


Inclosure  1  in  No.  8. 

Mr.  J.  A.  Crowe  to  the  Earl  of  Lytton. 

My  Lord,  Paris,  June  14,  1888. 

IN  accordance  with  the  instructions  conveyed  in  Lord  Salisbury's 
Circular  of  the  30th  of  April  last,  I  have  the  honour  to  enclose  a 
report  on  the  law  as  it  exists  in  France  in  respect  of  the  formation, 
regulation,  and  dissolution  of  companies,  whether  joint  stock  or  in 
shares,  to  which  I  beg  to  add,  as  an  enclosure,  a  copy  of  the  law  of 
July  24th,  1867,  under  which  companies  generally  are  governed. 

I  have,  &c, 
(Signed)         J.  A.  CROWE. 


Inclosure  2  in  No.  8. 


Report  on  the  Laws  which  regulate  the  status  of  Joint  Stock  and  other 
Companies  in  France. 

French  law  takes  cognizance  of  all  partnerships  under  the  common 
name  of  societies.  It  distinguishes  simple  partnerships  called  societes 
en  nom  collectif  from  partnerships  known  as  societes  en  commandite. 
It  classes  joint  stock  companies  of  every  kind  under  the  general  head 
of  anonymes,  and  acknowledges  the  existence  of  companies  with 
variable  capital  described  as  societes  a,  capital  variable,  and  commercial 
associations  en  participation. 

All  these  forms  are  defined,  excepting  the  last,  by  the  Code  de 
Commerce  of  1807,  according  to  which  an  ordinary  partnership  is  a 
society  formed  between  two  or  more  persons  for  the  purpose  of  trading 
as  one  firm. 
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A  partnership  in  commandite  is  composed  of  associates  of  two 
kinds,  viz.,  one  or  more  responsible  partners  who  are  personally 
and  jointly  liable  for  all  debts  and  engagements,  who  transact  the 
business,  and  are  therefore  managers  of  the  society ;  and  one  or  more 
persons  who  merely  invest  capital.  This  partnership  is  a  firm  which 
takes  its  name  from  one  or  more  of  the  responsible  associates.  It  is 
a  collective  partnership  as  regards  the  responsible  partners,  whether 
tliey  act  collectively  or  through  a  manager,  and  a  partnership  in  com- 
mandite as  regards  the  dormant  associates  who  merely  advance  capital. 
Sleeping  partners  in  commandite,  being  only  responsible  to  the 
amount  of  the  sum  they  advance,  perform  no  duties  of  management, 
even  though  they  should  be  authorized  by  a  power  of  attorney  to  do 
sj.  If  they  contravene  this  rale  they  incur  all  the  responsibilities  of 
ordinary  partners,  and  may  be  made  answerable  for  all  as  for  any 
part  of  the  liabilities  that  subsequently  accrue. 

Partnerships  in  commandite  require  no  special  authorization. 
They  are  created  and  worked  indifferently  by  partners  with  or  without 
division  of  capital  into  shares  or  stock. 

Whatever  the  shape  may  be  which  the  partnership  assumes,  it  can 
only  be  established  by  deed  or  by  a  notarial  act ;  and  no  evidence  is 
admissible  before  any  court  as  against,  or  beyond,  the  contents  of  the 
deed  of  association. 

Minute  regulations,  established  by  the  Code  de  Commerce,  to 
provide  the  fullest  publicity  in  respect  of  commandite  companies  were 
subsequently  replaced  by  others  which  are  common  to  all  "  societies." 
They  may,  for  the  present,  be  passed  over. 

Since  the  promulgation  of  the  Code  de  Commerce  the  forms  which 
govern  commandite  companies  in  shares  have  been  twice  altered,  and 
are  now  regulated  by  the  law  of  July  24,  1867. 

Under  the  Code  de  Commerce  unlimited  facilities  were  given  for 
creating  and  organizing  commandite  companies.  The  result  was  the 
formation  of  associations  with  shares  frequently  as  low  as  1  f r.,  as  the 
law  served  to  stimulate  in  an  unhealthy  manner  the  speculative  greed 
of  small  capitalists,  and  often  misled  that  portion  of  the  public  which 
could  make  no  distinction  between  genuine  and  dishonest  under- 
takings. 

The  code  afforded  no  means  of  determining  the  exact  moment  in 
which  the  company  might  be  considered  duly  constituted.  It  allowed 
associations  to  come  into  existence  with  nothing  more  than  a  promise 
of  capital  which  might  never  be  subscribed. 

The  code  imposed  no  restriction  on  the  negotiations  of  shares  which 
might  or  might  not  have  been  even  partially  paid  up.  Subscribers 
might  sell  their  scrip  directly  on  its  receipt,  and  transfer  at  once  the 
share  and  its  responsibility. 

It  was  found  necessary  to  limit  the  amount  of  the  value  of  shares, 
to  declare  that  no  shares  or  fractions  of  shares  should  be  of  a  less 
value  than  a  certain  fixed  sum.  It  was  found  desirable  to  enact  the 
conditions  under  which  a  company  should  be  considered  constituted ; 
and  restrictions  were  placed  on  dealing  by  declaring  that  no  shares 
could  be  negotiated  at  all  unless  a  certain  amount  of  capital  had  been 
previously  paid  on  them.  It  was  held  that  the  original  owner  and 
the  last  purchaser  of  any  shares  on  which  a  call  of  one-half  had 
not  been  paid  should  be  responsible  for  two  years  after  the  original 
issue. 

Consequently  under  the  first  clause  of  the  law  of  1867,  com- 
mandite companies  cannot  divide  their  capital  into  shares  or  fractions 
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of  Bhares  of  less  than  41.  when  the  capital  does  not^lpl." 
of  less  than  201.  when  the  capital  is  above  8 sOOOZ.,  and  the  penalty  tor 
a  breach  of  these  rules  is  a  fine  of  20Z.  to  400 J. 

The  company  is  not  considered  constituted  unless  the  whole 
capital has  "Ln  subscribed  and  each  shareholder  has .paid  at  least  a 
cZrter  of  the  amount  for  which  he  originally  signed  ;  but  this  does 
Sot,  t  seems,  preclude  that  the  capital  of  the  company ^7  *»»u*d 

S to  h ta  declaration  a  list  of  the  names,  profession,  and  residence 
Tthe »  subscribed  and  the  amount  of  each  of  their  payments  to 
which  is  added, 'if  the  memorandum  of  association  should  be  private, 
a  second  duplicate  of  that  memorandum. 

For  the  purpose  of  fulfilling  this  last  obligation,  it  is  enacted ^ fcha 

each  shareholder  has  been  made,  under  penalty  oi  fine.  It  u wen 
punishable  to  participate  in  any  such  ^tiatio^  tak e teps^o 
miblish  the  value  of  such  shares.  Practically,  therefoie,  no  shares 
^  negotiate  before  the  constitution  of  the  company.  No  single 
sWeSer  however,  can  sell  on  the  ground  that  he  has  paid  up  for 
it  is  not  ^ugh  that  one  should  have  paid,  all  must  have  paid  hke- 

WiSAn  important  matter  here  becomes  the  subject  of  legislation  the 

question  when  or  whether  ordinary  shares   can  be   converted  into 

shares  to  bearer.     Clause  3  of  the  law  enacts  that  conversions  of  th  s 

ktd    hallbe   determined  by  the  statutes  (act  o    settlemeuO   of^he 

company      If  the  statutes  allow  it,  shares  or  fractions  of  sh«ue may 

be  converted  into  shares  to  bearer  when  half  the  share  capital  has 

WW  up-  but  this  can  only  be  done  by  a  resolution  passed  at  a 

General  meet  ng,  and  whether  it  is  done  or  not,  the   original  sub- 

fcribers  ^s  welf  as  those  to  whom  the  shares  have   been  transferred 

before   hS  The  capital  was  paid  up,  remain  liable  for  the  whole  of 

the  share  for  two  years  from  the  day  of  the  general  meeting  ;  but  it 

s  to  be  borne  in  mind  that  it  is  not  half  the  capital  of  the  company 

hatreduLsto  be  paid  up,  but  that  half  of  ^  ^^mX  S 

been  paid  up      If  the  statutes  take  no  coguisance  of  the  mattei,  oicu 

nary  share?  can  only  be  converted  into  shares  to  bearer  after  the 

whole  amount  of  each  share  has  been  paid  up.    Any  infraction  of  this 

1U £    is  pun"sUe  by  a  fine  of  ML  to  400Z. ;  but  it  is  not  considered 

that  this  would  affect  a  transfer  of  shares  bJ  endorsement 

According  to  clause  4,  when  partners  offer  to  contribute  to  the 
par^ierlp  something  which  is  not  money,  T^J™*™™'^ 
the  question  arises  how  the  commandite  company  shall  be  j ecurea 
against  loss,  as  contributions  may  appear  ad vautageous  at  tl  e  fir 
blush  vet  subsequently  turn  out  to  be  valueless.  1  he  law  cleclaies  it 
to  be  the  duty  of  the  first  public  meeting  of  a  newly  formed  company 
to  deter6mIneythe  value  of  "contributions  of  this  kind,  and to ^  examine 
iutothe  causes  of  the  apparent  advan  ages  offered But  th snot 
all ;  the  law  mistrusts  the  sanguine  resolutions  of  a  first  meeting,  ana 
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requires  that  they  should  be  confirmed  by  a  second  meeting.  Hence 
the  condition,  "  that  when  a  partner  contributes  otherwise  than  in 
money,  or  stipulates  certain  special  advantages  in  his  own  favour,  the 
?  general  meeting  tests  the  value  or  advantages  of  the  investment, 
and  the  company  is  not  considered  finally  constituted  until  a  fresh 
approval  has  been  obtained  from  a  second  general  meeting  called  for 
the  purpose  ;  nor  will  this  approval  be  valid  unless  the  question  sub- 
mitted  to  the  meeting  has  previously  been  the  subject  matter  of  a 
report,  and  the  report,  duly  printed,  has  been  distributed  to  the  share- 
holders  five  days  at  least  before  the  second  meeting.  The  resolutions 
in  each  case  must  be  carried  by  a  majority  of  the  shareholders 
present,  or  their  proxies,  each  of  whom  has  but  one  vote,  whatever  his 
share  may  be,  and  the  majority  shall  not  be  less  than  one-fourth  of 
all  the  shareholders  of  the  company,  and  represent  not  less  than  one- 
quarter  of  the  money  capital  of  the  company. 

It  is  understood  that  no  associate  interested  in  the  contribution 
under  discussion  has  a  vote  at  the  meeting.  If  the  meeting  dis- 
approves, the  company  ceases  to  exist,  the  association  being  of  non- 
effect  in  respect  of  all  the  parties.  On  the  other  hand,  approval  in  no 
wise  debars  any  action  that  may  subsequently  be  taken  against  fraud. 
1  he  rules  thus  set  forth  for  the  test  of  special  contributions  do  not 
apply  when  the  association  is  merely  composed  of  those  who  are  ioint 
owners  of  the  thing  contributed. 

*  i ir?T  iw^  migh,fc.  be  considered  a  commandite  company  has  nearly 
fulfilled  all  the  conditions  required  for  its  constitution,  yet  it  is  not 
enough  that  the  capital  should  be  subscribed,  the  shares  paid  up  to 
the  extent  of  one-quarter,  and  the  contributions  approved;  the  com- 
pany, according  to  clause  5,  is  still  incapacitated  from  carrying  on 
its  operations  unless  it  is  furnished  with  a  vigilance  committee,  tech- 
nically acorn/  de  surveillance,  without  which  the  law  considers  there 
is  no  sufficient  control  over  the  manager  who  de  facto  wields  the  active 
power  of  the  company.  A  cnnseil  de  surveillance  being  thus  an 
Integra  port  of  every  commandite  company,  must  comprise  at  least 
three  of  its  shareholders  elected  by  the  general  meeting  immediately 
after  the  final  constitution  of  the  association,  and  before  it  begini 
actual  business  The  council  is  appointed  in  the  first  place  for  one 
year,  during  which  it  is  called  the  first  council.  It  is  re-eligible,  as 
the  council,  for  yar.able  periods,  and  under  conditions  which  must 
have  been  previously  determined  by  the  statutes.     Sufficient  security 

ZWen    r  ?  516  general  meetiag  to  e,ect  the  c°™eil  de  sJ- 

veillance  by  one  of  the  penal  clauses,  to  which  reference  shall  pre- 
sently be  made,  subjecting  any  managers  to  punishment  who  neglect 

m?La  y\°r*  g.m  bUSmeSS  bef°re  the  conseil  de  surveillance  hzs 
entered  on  its  functions. 

It  is  generally  assumed  that  the  elections  for  the  council  are  to 
be  carried  by  ordinary  majorities,  and  that  the  members  of  the  council 
can  never  be  represented  by  substitutes. 

medi^r  't™?  **  "  the  duty  °f  the-W  conseil  de  ^rveillance  im- 
mediately after  its  appointment  to  ascertain  whether  all  the  rules 
required  by  law,  previous  to  its  election,  have  been  duly  observed 

and  void  Z  ^  *?■ ClaUS6  7'  "*  COmPaay  in  commandite  is  null 
thoulhl  1  ^  r,Utedm  a?W  counter  to  the  rules  above  set  forth; 

creditors  of  ??  J  *****  **  Urged  *J  the  partners  as  against  the 
creditors  of    the  company  or   even  its  shareholders.     The  creditor 

however,  has  his  remedy  at  law,  not  only  as  claiming  against  the 


shareholders  jointly,  but  even  if  he  claims  as  against  une  creditor 
only.  It  has  been  held  that  the  annulment  of  an  association  for  the 
causes  above  stated,  may  be  moved  by  a  manager  as  well  as  by  any 
other  person  interested  in  the  company  ;  it  would  seem,  also,  that  the 
nullity  of  the  society  on  the  ground  of  a  false  declaration  made  by  a 
manager  as  to  the  numbers  of  subscribers,  or  the  amount  of  paid-up 
capital,  might  be  claimed  as  of  right,  even  though  a  general  meeting 
had  already  voted  the  winding  up  of  the  company.  Dissolution  might 
prevent  a  shareholder  from  claiming  the  repayment  of  his  entire  sub- 
scription. Nullity  would  allow  him  to  do  so.  Nullity,  according  to 
French  law,  always  involves  liquidation.  The  society  being  annulled, 
clause  8  declares  that  the  members  of  the  first  conseil  de  surveillance 
and  the  manager  are  still  responsible  for  any  damage  which  may 
accrue  to  the  association,  or  to  persons  having  claims  upon  it,  after 
the  declaration  of  nullity.  The  same  responsibility  lies  on  partners 
whose  contributions  or  investments  have  not  been  in  due  course  veri- 
fied or  approved.  Courts  of  law  have  the  requisite  power  for  de- 
ciding what  amount  of  compensation  may  be  due  in  proportion  to  the 
importance  of  the  injury  or  the  loss  sustained.  They  can  also  dis- 
charge the  conseil  de  surveillance  from  responsibility  should  the 
damage  not  be  due  expressly  to  their  negligence. 

As  to  the  conseil  de  surveillance  and  its  attributes  as  distinguish  id 
from  those  of  the  first  council,  the  law  lays  down  distinctly  in 
clause  9  that  no  responsibility  is  incurred  by  it  in  consequence  of  any 
act  of  the  management  or  its  effects.  But  each  member  of  it  is  re- 
sponsible for  his  own  laches  in  the  execution  of  his  duty  at  common 
law,  which  has  been  construed  to  mean,  e.g.,  that  if  any  member  of  a 
conseil  de  surveillance  should  allow  serious  mistakes  to  pass,  or,  for 
instance,  consent  to  the  distribution  of  a  fictitious  dividend,  he  might 
be  called  to  account  before  a  civil  court  and  constrained  to  make 
good  the  loss,  though  he  could  not  be  tried  criminally  for  mere  lack 
of  watchfulness. 

According  to  clause  10,  the  duties  of  ordinary  members  of  a  con- 
seil de  surveillance  are  shortly  these  : — To  inspect  the  books,  the  cash, 
the  bills,  and  securities  of  the  company ;  report  yearly  to  the  general 
meeting,  noting  irregularities  or  inaccuracies  which  they  may  detect 
in  the  inventories,  and  assigning  such  motives  as  they  may  consider 
valid  for  not  distributing  dividends  proposed  by  the  manager.  No 
claim  for  the  return  of  fictitious  dividends  can  be  made  against  share- 
holders, unless  the  distribution  of  these  dividends  has  taken  place  in 
the  absence  of  an  inventory,  or  counter  to  the  facts  which  the  inven- 
tory established.  Any  action  on  such  a  claim  would  be  barred  by  a 
limitation  of  five  years,  beginning  on  the  day  fixed  for  the  distribu- 
tion of  the  dividend.  Inventories  are  documents  which  the  Code  de 
Commerce,  in  its  9th  clause,  constrains  every  trader  to  keep.  It  is 
a  list  under  signatux-e  and  seal,  made  up  annually,  of  all  securities, 
movable  or  other,  and  all  debts,  active  or  passive,  drawn  up  year 
after  year  in  a  register  devoted  to  this  special  purpose.  With  regard 
to  the  winding  up  of  a  commandite  company,  provision  is  made 
by  clause  11  for  the  proper  intervention  of  the  conseil  de  surveillance. 
But  no  action  in  respect  of  dissolution  can  be  taken  by  the  conseil 
except  on  the  advice  of  a  general  meeting.  The  council  is  therefore 
empowered,  if  they  contemplate  winding  up,  to  call  a  general  meeting, 
and  in  conformity  with  its  resolutions  to  proceed  to  the  winding  up 
of  the  society.     But  if  the  general  meeting  should  refuse  its  assent, 
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its  decision  would  be  as  binding  on  the  conseil  as  it  is  on  a  minority 
of  a  general  meeting,  or  the  opposition  of  a  single  shareholder. 

Clause  12  enacts  that,  15  days  at  least  before  a  general  meeting, 
any  shareholder  is  entitled  personally  or  by  his  agent  to  take  cogni- 
sance of  the  balance  sheet  and  inventories  of  the  society  at  its  office,  and 
likewise  to  take  cognisance  of  the  report  of  the  conseil  de  surveillance. 

The  penal  clauses  of  the  law  have  been  mentioned  as  occasion 
required.  They  are  four  in  number.  We  saw  how  they  punish  tbe 
issue  or  the  negotiation  of  shares  of  less  than  a  certain  value,  the  sale 
or  negotiation  of  shares  on  which  insufficient  calls  had  been  paid,  a 
conversion  of  shares  into  shares  to  bearer,  the  neglect  of  a  manager 
to  call  a  general  meeting,  or  his  illegal  conduct  in  transacting  business 
before  the  conseil  de  surveillance  has  begun  to  act.  The  penalty  of 
201.  to  400Z.  fine  for  these  offences  is  also  imposed  with  the  addition 
of  imprisonment  for  15  days  to  six  months,  on  persons  pretending  to 
be  holders  of  sliares  not  their  own,  for  the  purpose  of  fraudulently 
creating  a  fictitious  majority  at  a  general  meeting.  These  penalties 
may  also  be  enforced  against  persons  who  find  the  shares  for  these 
illegal  purposes,  and  the  penalties  in  each  case  are  independent  of 
any  action  for  damages  that  may  be  brought  against  the  company  or 
against  third  parties. 

Clause  14  specially  deals  with  the  question  of  fines  to  which,  as 
already  stated,  persons  are  liable  who  negotiate,  or  help  to  negotiate, 
or  quote  shares  or  parts  of  shares,  contrary  to  the  provisions  of  clauses 
1,  2,  and  3. 

Clause  15  imposes  the  penalties  established  by  Article  405  of  the 
Penal  Code,  without  prejudice  to  the  application  of  that  article  in  all 
matters  constituting  swindling,  on  the  following  offenders,  viz.  : — 
1.  All  persons  obtaining  or  attempting  to  obtain  subscriptions  or 
payments  by  simulating  or  publishing  the  same  knowing  them  to  be 
simulated,  or  any  other  false  statement  whatever. 

2.  All  persons  who  for  the  purpose  of  procuring  subscriptions  or 
payments,  have  with  evil  intent  published  the  names  of  persons 
untruly  designated  as  being  or  about  to  be  attached  in  any  capacity 
to  the  society. 

3.  Managers  who  have  distributed  fictitious  dividends  in  the 
absence  of  an  inventory  or  by  means  of  false  inventories.  Article  405 
of  the  Penal  Code  puuishes  the  offences  here  enumerated  with 
imprisonment,  from  one  to  five  years,  and  fines  of  50  fr.  (21.)  to 
3,000  fr.  (120?.)  with  subsequent  suspension  of  civil  rights,  but  the 
offender  may  have  the  benefit  of  extenuating  circumstances,  and  in 
that  case  a  milder  treatment,  such  as  reduction  of  imprisonment  to 
six  days  and  of  fine  to  16  fr.,  would  be  considered  sufficient. 

Civilly  the  members  of  the  conseil  de  surveillance  are  not  respon- 
sible for  the  misdemeanours  of  the  manager.  In  order  to  counteract 
the  delays,  difficulties,  and  expenses  that  might  be  incurred  in  litiga- 
tion between  partners  in  commandite  companies,  clause  17  establishes 
an  exception  to  one  of  the  fundamental  rules  of  French  law.  It 
enacts  that  when  shareholders  representing  at  least  one-twentieth  of 
the  capital  are  agreed,  they  can  in  their  common  interest,  and  at 
their  joint  expense,  commit  their  case  in  actions  against  the  manager 
or  members  of  the  conseil  de  surveillance,  to  one  or  more  agents  who 
can  represent  them  before  the  courts  without  prejudice  to  any  action 
which  a  single  shareholder  might  bring  individually,  and  in  his  own 
name,  against  the  same  parties. 

Clause  18  supplies  the  necessary  means  for  bringing  companies 
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established  previous  to  1867  into  conformity  with  the  new  law,  and 
allowing  them,  if  so  minded,  to  transform  themselves  into  ordinary 
joint  stock  companies. 


Joint  Stock  Companies. 

The  law  which  regulates  joint  stock  companies  is  in  many  respects 
the  same  as  that  which  governs  commandite  companies.  But  there 
are  clauses  in  the  Code  de  Commerce  which,  under  the  Act  of  1867, 
are  declared  to  apply  to  companies  not  in  commandite.  In  substance 
they  are  these  : — 

A  joint  stock  company  has  no  existence  as  a  firm,  nor  is  it 
designated  by  the  name  of  any  one  of  the  associates. 

It  is  qualified  by  the  designation  of  the  object  of  the  undertaking. 

Managers  (administrators)  are  only  responsible  for  the  execution 
of  the  orders  which  they  may  have  receivtd,  and,  as  regards  their 
management,  they  contract  no  obligation,  personal  or  joint,  in  respect 
of  the  engagements  of  the  society. 

The  shareholders  are  only  liable  for  the  amount  of  their  interest 
in  the  society. 

The  capital  of  a  joint  stock  company  is  divided  into  shares  and 
portions  of  shares  of  equal  value.  They  may  be  shares  to  bearer,  in 
which  case  they  would  pass  in  the  ordinary  way  from  hand  to  hand ; 
they  may  be  registered  in  the  registers  of  the  company,  and,  in  that 
case,  cession  would  be  made  by  a  declaration  of  transfer  entered  in 
the  company's  register  and  signed  either  by  the  registered  holder  or 
his  agent. 

Thus  the  responsibilities  of  the  mauager,  which  are  great  in  a 
commandite  company,  are  confined  within  narrower  limits  in  a  joint 
stock  company.  The  division  of  capital  into  shares,  which  is  faculta- 
tive in  commandite,  is  compulsory  in  joint  stock  companies.  The 
liability  also  is  limited  in  the  latter  to  the  amount  subscribed. 

Under  the  law  as  originally  framed  by  the  Code  de  Commerce 
no  joint  stock  company  could  exist  unless  it  were  authorized  by  the 
State,  or  in  other  words,  sanctioned  by  the  Council  of  State.  This 
rule  was  first  altered  by  a  law  of  May  23,  1863,  since  repealed,  which 
allowed  limited  liability  companies  with  a  capital  not  exceeding 
800,0007.  to  form  themselves  without  authorization.  The  law  of 
July  24,  1867,  in  favour  of  which  the  Act  of  1863  has  been  repealed, 
declares  that  "for  the  future  any  joint  stock  companies  may  be 
formed  without  the  permission  of  Government."  But  it  was  enacted 
at  the  same  time  that  companies  which  had  originally  been  formed 
under  authority  might  continue  to  be  regulated  by  the  law  as  it  stood 
when  they  were  created,  though  it  was  open  to  them  to  transform 
themselves  into  joint  stock  companies  with  the  permission  of  Govern- 
ment under  the  rules  prescribed  for  the  alteration  of  their  statutes. 
It  was  then,  too,  that  restrictions  were  established  under  the  law  as 
enacted  for  joint  stock  companies,  by  declaring  that  tontines  and  life 
assurance  companies  should  remain  subject  to  authorization  and 
continue  to  be  under  the  superintendence  of  the  Government.  But 
it  has  since  been  held  that  this  principle  only  applies  to  such 
companies  insuring  lives  as  only  pay  fixed  premiums,  other  insu- 
rance companies  being  capable  of  forming  themselves  without 
authorization  subject  to  certain  conditions  of  public  administration 
applicable  since  January  22,  1868. 


The  law  of  1867  declares,  in  its  2Lst  clause,  not  only  that  joint 
stock  companies  may  be  formed  -without  authorization,  but  that 
whatever  the  number  of  its  associates  may  be  it  can  be  founded  by 
deed  of  association  under  seal. 

The  mode  of  administering  joint  stock  companies  is,  under 
clause  22,  to  appoint  one  or  more  officers  for  a  term,  who  are 
revocable  at  will,  and  that  such  officers,  under  the  general  name  of 
mciJidataires,  shall  be  chosen  from  amongst  the  shareholders. 

The  mandataires,  on  their  part,  may  choose  a  director  from 
amongst  themselves,  or,  if  the  statutes  allow  it,  appoint  a  substitute 
responsible  to  the  company  even  though  he  should  be  unconnected 
with  it.  In  practice  there  are  companies  with  seven  shareholders 
and  one  director,  others  with  numerous  administrators,  who  sit  as  a 
conseil  d' administration.  The  conseil  d 'administration  may,  and  usually 
does  delegate  its  powers  to  an  executive  committee  chosen  from  its 
own  members  and  revocable  at  their  will.  Under  this  arrangement 
the  executive  committee  represents  the  conseil  a" administration  in  all 
dealings  with  the  public,  and  directs  the  business  of  the  office  as  well 
as  the  appointment  of  the  subaltern  agents  of  the  company.  Under 
clause  23  no  joint  stock  company  can  be  formed  with  less  than  seven 
associates. 

Article  24  enacts  that  joint  stock  companies  are  subject  to  the 
same  regulations  as  commandite  companies  in  respect  of  the  clauses 
which  embody  their  constitution.  They  are  regulated  exactly  alike 
in  respect  of  the  amount  of  the  shares,  the  subscription  of  the  whole 
capital,  the  payment  of  one-fourth,  the  notarial  declaration  with  its 
account  of  the  subscriptions  and  share  payments  and  register  of 
shareholders,  the  conversion  of  nominative  shares  into  shares  to 
bearer,  the  negotiation  of  shares,  and  the  responsibilities  of  the 
holders  as  well  as  the  verification  and  approval  of  special  contribu- 
tions or  advantages. 

Amongst  some  slight  varieties  it  may  be  proper  to  note  that  a 
notarial  declaration,  which  in  commandite  must  be  made  by  the 
manager,  is  required  in  joint  stock  companies  of  the  founders  of  the 
society,  by  which  we  have  to  understand  the  persons  who  started  the 
company  but  have  not  ceased  to  be  shareholders.  Another  variety 
which  we  shall  find  distinguishing  joint  stock  companies  is  that  the 
meetings  which  verify  contributions  and  advantages  are  bound  to 
comprise  a  number  of  shareholders  representing  one-half  of  the 
capital  of  the  company,  irrespective  of  the  contribution  to  be 
approved.  We  saw  that,  in  commandite,  the  shareholders  had  never 
more  than  one  vote ;  in  joint  stock  companies  the  statutes  are  to 
declare  what  number  of  votes  each  shareholder  may  give,  provided 
the  number  does  not  exceed  10.  As  in  the  case  of  a  commandite 
company  the  final  constitution  is  only  perfected  when  the  conseil  de 
surveillance  has  been  elected,  so  as  we  shall  now  observe,  the  joint 
stock  company  is  only  constituted  when  commissaries  of  control  and 
the  first  administrators  have  been  appointed  and  signified  their 
acceptance  of  office.  The  texts  in  respect  of  the  points  which  we 
have  just  summarily  considered  are  contained  in  the  25th  and 
following  clauses  of  the  law  of  1867. 

Article  25  provides  that  subsequent  to  the  signature  of  the 
notarial  deed  establishing  the  facts  of  the  subscription  of  the  whole 
capital  and  the  payment  of  one-quarter  of  each  of  the  shares  in 
money,  a  meeting  must  under  all  circumstances  be  called.  The 
meeting  is  at  the  instance  of  the  founders.     Its  business  is  to  name 
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the  first  administrators  and  appoint  for  the  first  coming  year  a 
commission,  called  commission  of  superintendence  (surveillance), 
without  which,  as  before  observed,  the  company  is  not  considered  to 
be  constituted. 

It  may  be  observed  in  passing  that  although  the  commissaries 
only  exercise  their  functions  after  the  company  has  been  set  in 
motion,  yet  they  are  the  body  intended  by  law  to  be  overseers  of  the 
administrators ;  and  their  immediate  presence  is  required  to  allow  the 
business  of  the  company  to  proceed,  that  business  being  exclusively 
the  function  of  the  administrators. 

The  law  further  says  that  administrators,  though  revocable  or 
liable  to  be  replaced,  cannot  be  appointed  for  more  than  six  years, 
and  that,  unless  it  were  otherwise  stipulated  in  the  statutes,  they  are 
re-eligible. 

Under  this  section  the  commonest  form  is  that  the  administrator 
or  administrators  form  the  conseil  cV administration,  and  its  numbers 
are  so  calculated  that  it  renews  itself  by  one-sixth  every  year.  If 
a  formal  stipulation  in  the  statutes  makes  it  permissible  to  create 
administrators  without  reference  to  the  general  meeting,  the  term  of 
office  is  then  restricted  to  three  years ;  the  purpose  of  this  being  to 
give  promoters  a  chance  of  starting  the  enterprise  to  the  success  of 
which  they  have  mainly  contributed,  but  at  the  same  time  to  limit 
their  hold  of  office  and  allow  the  shareholders  to  resume  control  in  a 
near  future. 

The  minutes  of  the  sittings  of  the  meeting  as  above  described  are 
required  to  note  the  acceptance  of  office  by  the  administrators  and 
commissaries  present  at  the  meeting.  The  constitution  of  the  com- 
pany dates  from  the  moment  of  their  acceptance.  We  now  come  to 
the  point  of  qualification  for  the  office  of  admiristrator. 

Clause  26  declares  that  the  number  of  shares  required  to  establish 
such  a  qualification  must  have  been  previously  determined  by  the 
statutes,  and  the  shares  so  held  are  in  their  totality  a  guarantee  for 
all  acts  of  management,  even  such  as  are  exclusively  p<_-  -onal  to  one 
of  the  administrators.  These  shares  are  a  deposit,  inalienable, 
stamped  to  indicate  their  inalienability,  and  kept  in  the  c*  -npany's 
safe. 

From  this  it  appears  that  the  company  may  decide  by  its  sta  ~ites 
what  amount  of  shares  administrators  as  a  body  are  bound  to  t  vn. 
Early  enactments  had  declared  that  this  was  a  matter  not  within  the 
scope  of  the  company's  authority,  and  that  the  council  of  administra- 
tion in  its  totality  was  required  to  be  possessed  of  at  least  one- 
twentieth  of  the  whole  capital  of  the  association.  This  limit  does 
not  now  exist;  but  evidently  there  musc.be  enough  to  meet  the 
responsibility  of  bad  acts  of  management  for  which  all  the  adminis- 
trators would  be  liable.  The  law  speak.-,  of  administrators  in  the 
plural  because  it  does  not  mean  to  limit  the  maximum  of  shares 
which  any  one  administrator  may  hold.  In  practice  one  adminis- 
trator may  own  more  shares  than  another,  but  what  they  altogether 
hold  and  is  kept  in  deposit  in  the  company's  safe  is  a  fixed  amount, 
and  constitutes  the  fund  which  is  a  guarantee  for  good  management 
on  the  part  of  the  council.  The  inalienability  of  the  shares  deposited 
by  an  administrator  ceases  at  the  expiration  of  his  term  of  office. 

Five  clauses  of  the  law  of  1867  deal  with  the  complicated  ques- 
tion of  general  meetings  of  joint  stock  companies.  Clause  27  provides 
that  the  general  meeting,  which  must  be  held  once  a  year  in  ac- 
cordance with   the  statutes,   shall   take  place  at   a  fixed  date.     The 
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statutes  determine  how  many  shares  a  shareholder  or  mandataire  or  a 
person  who  only  desires  admission  to  the  meeting  must  own.  They 
fix  the  number  of  votes  Avhich  a  shareholder  may  be  entitled  to  give 
in  proportion  to  the  number  of  shares  of  which  he  is  the  holder. 

In  general,  meetings  called  for  special  purposes,  viz.,  verifying 
investments  not  in  money,  appointing  first  administrators,  or  in- 
quiring into  the  sincerity  of  the  notarial  deed  of  constitution  under 
clauses  1  and  24,  any  shareholder,  whatever  shares  he  may  hold,  is 
entitled  to  take  part,  and  give  as  many  votes,  not  exceeding  10,  as 
shall  have  been  determined  by  the  statutes.  Clause  28  declares  that 
the  resolutions  of  general  meetings  must  be  carried  by  a  simple 
majority  of  votes,  the  number  of  votes  at  the  meeting  is  controlled 
by  a  presence  sheet  filled  up  at  the  door  with  the  names  and  ad- 
dresses of  the  shareholders,  together  with  the  number  of  shares  held 
by  each  of  them.  The  presence  sheet,  certified  by  the  secretary  or 
clerks,  is  deposited  at  the  company's  office,  where  it  is  open  to  the 
examination  of  any  inquirer. 

There  are,  however,  general  meetings  which  may  be  called  to  con- 
sider matters  not  included  in  clause  27.  For  these  the  quorum  is  a 
number  of  shareholders  representing  at  least  one-quarter  of  the  capital 
of  the  company.  Should  the  meeting  not  be  attended  by  this  number 
of  holders  a  new  meeting  must  be  called  according  to  rules,  and  at 
such  intervals  of  time  as  have  been  established  by  the  statutes.  The 
deliberations  which  then  take  place  are  binding,  whatever  amount 
of  capital  may  be  in  the  hands  of  the  shareholders  present. 

Clause  30  deals  with  meetings  called  to  verify  investments  not 
offered  in  money,  or  to  appoint  first  administrators,  or  to  test  the 
sincerity  of  the  declaration  drawn  up  by  the  promoters  in  terms  of 
clause  24.  Meetings  of  this  class  must  be  attended  by  a  number  of 
shareholders  represerting  at  least  one-half  of  the  capital  of  the  com- 
pany, and  when  the  point  in  discussion  is  the  verification  of  invest- 
ments other  i~  Ets  ±n  xioney,  the  capital  of  which  the  half  must  be 
represented  at  the  meeting  is  not  to  comprise  any  portion  of  the 
investment  subject  to  deliberation. 

And  here,  should  the  general  meeting  not  be  attended  by  a  suffi- 
cient number  of  shp.>  holders  representing  half  the  capital,  it  is 
;ed  that  the  deliberation  is  not  final,  and  the  resolutions  passed 
must  be  submitted  to  another  meeting.  For  this  purpose  two  ad- 
vertisements, published  at  intervals  of  eight  days  and  at  least  one 
month  in  advance  in  on  of  the  newspapei's  designated  for  such  pub- 
lications, shall  inform  he  shareholders  of  the  provisional  resolutions 
carried  by  the  first  meeting ;  and  these  are  only  accepted  as  final  if 
approved  by  a  second  meeting.  But  this  second  meeting  need  not  be 
attended  by  more  sharel.  >;ders  than  are  sufficient  to  represent  at  least 
one-fifth  of  the  capital  of  the  company. 

Clause  31  governs  meetings  called  for  the  purpose  of  altering  the 
statutes,  discussing  proposals  for  prolonging  the  existence  of  the  com- 
pany beyond  the  term  originally  fixed  for  its  duration,  or  for  dissolu- 
tion before  this  term.  Meetings  of  this  class  are  not  regularly 
constituted,  and  cannot  hold  any  valid  deliberation  unless  they  are 
attended  by  a  number  of  shareholders  representing  at  least  half  the 
capital  of  the  company. 

The  distinction  established  between  these  several  forms  of  general 
meetings  is  important  to  note,  because  all  of  them  have  some  com- 
mon features,  such  as  majority  of  votes,  presence  sheet,  &c,  whilst 
they  differ  in   other  respects,  and  particularly  as  regards  the  persons 
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entitled  to  admission,  the  amount  of  capital  represented,  and  the 
number  of  votes  created  by  the  working  of  the  rules  which  establish 
the  relation  of  votes  to  shares. 

After  the  question  of  geueral  meetings  there  comes  that  ot  the 
powers  and  duties  of  these  meetings.  Clause  32  requires  the  annual 
general  meeting  to  select  from  amongst  the  shareholders  or  outsiders 
one  or  more  commissaries,  whose  duty  it  shall  be  to  report  to  the 
general  meeting  of  the  next  coming  year  on  the  situation  of  the  com- 
pany its  balance  sheet,  and  accounts  as  presented  by  the  administra- 
tors The  commissaries  are  thus  officers  of  the  company,  who  inspect, 
though  they  do  not  absolately  control,  the  acts  of  the  administrators. 
Effect  is  given  to  their  superintendence  by  the  enactment  that  no 
deliberation  approving  the  balance  sheet  or  accounts  is  to  be  held 
valid  unless  it  has  been  preceded  by  their  report.  Care  is  taken  that 
these  commissaries  shall  always  be  supplied.  If  the  general  meeting 
neglects  to  appoint  them,  or  one  or  more  of  them,  after  appointment, 
should  refuse  to  act  or  be  prevented  from  acting,  their  appointment, 
or  that  of  substitutes,  must  be  carried  out  by  order  of  the  president 
of  the  tribunal  of  commerce  nearest  the  seat  of  the  company  s  action, 
at  the  request  of  any  person  interested,  and  the  administrators  having 
been  previously  called  upon. 

The  action  of  the  commissaries  is  not  continuous  and  permanent. 
It  has  been  seen  that  they  are  only  appointed  for  a  year.  Clause  33 
limits  an  important  part  of  their  duties  to  a  certain  portion  of  the 
year  It  is  their  right  "  during  the  quarter  preceding  the  day  faxed 
ty  the  statutes  for  holding  the  general  meeting  "  to  take  cognizance, 
whenever  they  think  fit  to  do  so  in  the  interests  of  the  society,  of  the 
company's  books,  and  examine  into  its  business  operations.  They  can 
always,  in  case  of  urgency,  call  a  general  meeting. 

In  order  to  prevent  certain  abuses  and  give  additional  guarantees 
to  all  the  interests  concerned,  clause  34  enacts  that  joint  stock  com- 
panies are  under  the  obligation  to  furnish  half-yearly  balance  sheets 
exhibiting  their  debtor  and  creditor  account;  and  this  balance  sheet, 
together  with  the  inventory  drawn  up  as  before  described  in  accord- 
ance with  Article  9  of  the  Code  de  Commerce,  must  be  daily  com- 
municated to  the  commissaries  of  the  company.  The  inventory 
balance  sheet,  and  profit  and  loss  accounts  must  be  m  the  hands  ot 
the  commissaries  40  days  at  least  before  the  general  meeting  to  which 
these  documents  are  also  presented. 

Clause  35  provides  that  a  fortnight  before  the  general  meeting, 
any  shareholder  may  apply  at  the  office  of  the  company  and  cause  to 
be  delivered  to  him  copies  of  the  inventory,  the  register  of  share- 
holders, the  balance  sheet,  and  the  commissaries'  report,  No  charge 
is  made  for  these  copies.  The  company  is  only  allowed  payment  for 
copies  of  the  statutes.  . 

The  commissaries  are  bound  to  have  their  report  ready,  and  in 
print,  a  fortnight  before  the  general  meeting. 

The  law  having  done  thus  much  to  regulate  the  action  of  the 
company  endeavours  to  secure  the  shareholders  from  the  effects  of 
improvidence  by  enacting,  under  clause  36,  that  one-twentieth  of  the 
net  profits  must  be  put  by  to  form  a  reserve  fund,  continuing  the 
process  until  a  reserve  has  been  collected  equal  to  one-tenth  of  the 
whole  original  capital.  It  is,  according  to  some  authorities,  uncertain 
whether  the  charge  for  the  reserve  fund  precedes  or  follows  the  pay- 
ment of  the  ordinary  dividend.  •:  • 
If,  in  spite  of  all  precautions,  losses  are  incurred,  and  should  the 
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loss  amount  to  three-quarters  of  the  capital  subscribed,  the  adminis- 
trators are  bound,  by  clause  37,  to  call  a  general  meeting  of  all  the 
shareholders  to  decide  whether  the  company  shall  be  dissolved. 
The  publication  of  the  decision  of  the  meeting  must,  under  all 
circumstances,  be  advertised  ;  and  should  the  administrators  fail  to 
call  the  meeting  or  should  it  be  found  impossible  to  constitute  a 
meeting,  it  is  competent  to  any  person  interested  to  call  on  a  court  of 
law  to  proceed  to  the  dissolution  of  the  company.  It  is  understood 
that  any  person  interested  means  any  shareholder,  any  administrator, 
and  any  creditor,  bat  not  necessarily  a  commissary  unless  he  should 
also  be  a  shareholder.  The  dissolution  of  a  company  may  also  be  de- 
clared by  a  court  of  law  on  the  motion  of  any  person  interested  when 
a  year  has  expired,  since  the  number  of  associates  was  reduced  to  less 
than  seven.  Shareholders  in  joint  stock  companies,  like  shareholders 
in  commandite  companies,  if,  together,  they  own  one- twentieth  of  the 
capital,  are  entitled  to  have  a  common  agent  to  begin  or  defend  any 
action  as  between  themselves  and  any  administrator  or  commissary. 
Administrators  are  forbidden  to  have  any  interest  direct  or  indirect 
in  any  undertaking,  or  any  bargain  made  with  or  on  account  of  the 
company,  unless  they  should  have  the  express  authority  of  a  general 
meeting.  It  is  for  the  general  meeting  to  see  that  it  receives  annually 
a  special  account  of  the  execution  of  bargains  or  undertakings  which 
it  may  have  authorized.  The  penalty  for  default  which  the  adminis- 
trators in  this  case  incur  is  at  common  law  revocation  and  payment 
of  damages  for  the  loss. 

Clause  41  declares  nullity  in  the  case  of  any  joint  stock  company 
which  may  have  failed  to  carry  out  the  provisions  of  clauses  22  to  25 ; 
and  clause  42  establishes  responsibilities  by  enacting  that  the  pro- 
moters, and  the  administrators  who  were  in  office  at  the  time  when 
acts  of  nullity  were  incurred,  are  jointly  responsible  to  third  parties, 
irrespective  of  the  rights  of  shareholders ;  and  it  is  further  enacted, 
that  the  same  joint  responsibility  may  be  affirmed  against  the  asso- 
ciates whose  investments,  otherwise  than  in  money,  or  whose  special 
advantages  have  not  been  verified  and  approved  in  terms  of  clause  24. 

The  causes  of  nullity  may  be  recapitulated  according  to  the  best 
authorities,  as  follows  :  nullity  arises  : — 

1.  When  the  administrators  are  not  appointed  for  a  term,  are  not 
shareholders,  or  not  revocable. 

2.  When  the  company  has  been  constituted  with  less  than  seven 
associates 

3.  When  the  capital  is  in  shares  of  less  than  100  or  500  fr. 

4.  When  the  society  has  been  constituted  before  the  whole  capital 
was  subscribed  and  one-quarter  paid  up. 

•5.  When  the  notarial  declaration  or  any  of  the  steps  accompanying 
that  act  have  been  neglected.  * 

(3.  When  the  declaration  and  its  annexes  have  not  been  submitted 
to  the  general  meeting. 

7.  When  the  deed  of  association  is  not  in  duplicate  or  has  not  been 
deposited  at  the  office  of  the  company. 

8.  When  the  deed  allows  shares  to  be  negotiated  before  they  are 
quarter  paid  up. 

9.  When  the  rules  prohibiting  conversion  into  shares  to  bearer 
have  been  infringed. 

10.  When  investments,  other  than  in  money,  have  not  been  sub- 
mitted to  the  general  meeting. 

11.  When  the  resolution  of  the  general  meeting  as  to  the  sincerity 
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of  the  declaration  of  the  promoters  has  not  been  carried  by  the  legal 
majority. 

12.  When  the  second  meeting  required  to  confirm  the  acceptance 
of  special  investments  has  passed  resolutions,  without  requiring  a 
printed  report,  or  the  report  was  not  distributed  five  days  before  the 
meeting. 

13.  When  the  company  has  constituted  itself  before  approving  the 
investments. 

14.  When  formalities  have  remained  unobserved  which  the  law 
requires  on  the  appointment  of  administrators  and  commissaries. 

15.  When  the  society  constituted  itself  before  the  administrators 
and  commissaries  had  accepted  office. 

The  responsibilities  incurred  under  a  declaration  of  nullity  are 
these  : — Promoters  must  make  good  the  damage  if  the  nullity  can  be 
imputed  to  them.  Administrators  who  were  in  office  at  the  time 
when  nullity  was  incurred,  are  answerable,  because  they  neglected  to 
take  the  necessary  steps  to  prevent  it.  But  the  responsibility  of  both 
to  third  parties  is  joint,  and  includes  all  engagements  entered  into  by 
the  administrators,  whereas  the  responsibility  to  shareholders  is  that 
these  may  claim  to  recover  the  whole  of  the  losses  caused,  and  the 
return  in  full  of  their  original  venture. 

Commissaries  are  only  liable,  as  against  the  company,  so  far  as  the 
duties  of  their  offices  are  concerned,  their  responsibility  is  practically 
confined  to  one  quarter  of  the  year,  and  is  on  that  account  less  ex- 
tensive than  that  of  first  councils  of  surveillance  in  commandite 
companies,  where  each  councillor  may  be  made  answerable,  singly  or 
jointly,  to  third  parties  for  the  effects  of  a  declaration  of  nullity 
caused  by  infraction  of  clauses  1—5  of  the  law,  whilst  first  commis- 
saries of  joint  stock  companies  cannot  be  made  answerable  in  that 
way.  The  responsibility  of  the  administrators  is  defined  in  clause 
44,  to  this  effect,  "  that  they  are  answerable  at  common  law,  indi- 
vidually or  jointly,  as  the  case  may  be,  to  the  society  or  to  third  parties 
for  infractions  of  the  law  or  for  faults  which  they  may  have  com- 
mitted in  management,  particularly  in  allowing  the  distribution 
unopposed  of  fictitious  dividends."  But  this  responsibility  of  the 
administrators  is  limited  already,  we  must  remember,  by  the  Code  de 
Commerce,  which,  as  we  saw,  declares  that  administrators  are  only 
responsible  for  the  execution  of  any  orders  they  may  have  received, 
and  contract  no  obligations,  personal  or  joint,  in  respect  of  the  en- 
gagements of  the  society.  This  privileged  position  depends  upon 
whether  the  administrator  has  faithfully  carried  out  the  orders  which 
he  received,  and  if  he  has  neglected  or  overstepped  these  orders,  then 
he  is  answerable  personally  and  indefinitely  either  to  the  society  or  to 
third  parties  for  any  wrong  he  may  have  caused. 

Clause  45  applies  the  same  penalties  for  breaches  of  the  law  in 
joint  stock  companies  as  apply  to  commandite  companies  by  clauses 
13—16.  Administrators  are  punishable  for  distributing  fictitious 
dividends  without  an  inventory,  or  by  means  of  forged  inventories, 
in  the  same  way  and  in  the  same  measure  as  managers  of  commandite 
companies.  Prescription  is  the  same  in  each  case.  We  may  neglect 
clauses  46  and  47,  which  merely  refer  to  the  conversion  of  old  into 
new  joint  stock  companies  and  limited  liability  into  joint  stock  com- 
panies. 

Before  proceeding  to  state  how  the  two  forms  of  companies  above 
described  differ  from  the  third  form,  which  distinguishes  companies 
with  variable  capital,  it  is,  perhaps,  advisable  to  allude  to  some  ob- 
[90]  E 
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jections  which  are  commonly  made  to  the  law  of  1867.  These- 
objections  are  not  the  less  weight}'  because  they  are  urged  by 
champions  of  the  rig-hts  of  the  working  classes  to  the  exercise  of  a 
more  rigid  supervision  over  companies. 

According  to  these  malcontents,  the  law  may  be  good  so  far  as  it 
protects  the  shareholder.  It  is  quite  insufficient  to  protect  the  public. 
No  person,  as  the  law  now  stands,  can  hope  to  obtain  certain  infor- 
mation respecting  certain  companies  unless  he  becomes  a  shareholder. 
He  may  take  a  share  and  then  learn  that  the  company  is  not  solvent, 
whereas  if  the  information  required  had  been  more  easy  of  access  to 
the  public,  he  would  have  avoided  a  partnership  in  a  losing  concern. 
Companies  are  no  doubt  bound,  under  certain  conditions,  to  com- 
municate their  reports,  inventories,  and  accounts ;  but  they  only  do 
so  with  speed  and  sincerity  to  their  own  associates,  the  general  public 
being  confined  to  the  tedious  and  expensive  processes  of  applying  to 
the  greffes  of  justices  of  the  peace  or  tribunals  of  commerce,  under  a 
heavy  expenditure  for  copying  which  deters  many  busy  or  needy 
persons.  Practically  the  seller  of  a  share  knows  exactly  what  he  is 
doing;  the  buyer  is  often  in  the  dark.  But  even  amongst  shareholders, 
there  are  many  who,  under  certain  circumstances,  are  also  in  the  dark, 
because  the  number  of  shares  required  to  entitle  a  holder  to  attend 
certain  meetings  is  usually  high,  and  a  minority  uniting  a  quarter  of 
the  capita]  is  thus  allowed  to  impose  undue  sacrifices  on  the  rest  of 
the  company.  For  all  these  reasons  it  is  proposed  that  privileges 
conceded  to  shareholders  in  respect  of  the  communication  of  certain 
documents  should  be  extended  to  the  general  public.  The  law,  it  is 
urged,  should  declare  companies  to  be  under  the  obligation  to  print 
and  keep  for  sale,  at  certain  prices,  to  any  person  asking  for  them, 
not  only  the  statutes,  which  any  one  may  buy  for  a  franc,  but  the 
administrative  repoit,  the  reports  of  the  commissaries,  the  inventories, 
balance"  sheets,  and  profit  and  loss  accounts.  In  the  case  of  mining 
companies  it  should  be  compulsory  to  publish,  at  fixed  intervals,  lists 
of  the  number  of  workmen  employed  and  the  amount  of  their  wages. 
Finally,  the  public  should  have  access  by  purchase  to  the  minutes  of 
all  companies'  meetings,  including  the  number  of  the  shareholders 
present,  the  number  of  shares  they  held,  and  the  resolutions  they 
passed.  There  is  a  Bill  before  Parliament  at  this  moment  introducing 
these  reforms,  but  it  is  not  certain  what  part  of  them,  if  any,  is  likely 
to  be  carried. 

Societies  ivith   Variable  Capital. 

These  companies  are  on  the  same  footing  as  joint  stock  companies, - 
except  as  regards  the  rules  which  in  joint  stock  companies  establish 
fixity  of  capital.  Clause  48  of  the  law  of  1867  provides  in  this  respect, 
"that  it  may  be  stipulated  in  the  statutes  of  any  company  that  the 
capital  shall  be  capable  of  increase  as  well  as  of  decrease  ;  of  increase 
by  the  payment  of  successive  instalments  made  by  old  associates  or 
by  the  same  process  on  the  admission  of  new  ones  •  of  decrease  by  the 
total  or  partial  resumption  of  the  investments  made." 

The  effect  of  this  clause  is  curious  so  far  as  it  appears  to  apply  to 
all  companies,  though  perhaps  only  framed  for  the  use  of  co-operative 
societies.  There  is,  however,  no  doubt  that  societies  with  variable 
capital  may  take  the  shape  of  collective  or  other  partnerships,  but 
then  the  rules  which  are  now  about  to  be  given  would  not  be  applic- 
able, because  they  are  devised  especially,  as  their  terms  imply,  for 
companies  either  in  commandite  or  joint  stock,  respecting  which  it  is 


05 

distinctly  laid   down  that  if  they  start  on  the  principle  of  variable 
capital  they  are  subject  to  the  following  provisions  : — 

Clause  49.  The  capital  of  the  association  cannot  under  the  statutes 
exceed  200,000  fr.  (8,000/.).  It  may  be  raised  by  a  resolution  of  the 
annual  meeting  of  the  society,  but  no  such  annual  increase  can  exceed 
8,000/. 

Clause  50.  The  shares  or  cuttings  of  shares  are  nominative  even 
after  they  have  entirely  been  paid  up;  their  amount  cannot  be  less 
than  50  fr.  (-/.)  ;  they  are  only  negotiable  after  the  final  constitution 
of  the  society,  and  only  by  transfer  on  the  registers  of  the  company, 
subject  to  the  right  of  a  council  of  administration  or  the  general 
meeting  to  oppose  such  transfer. 

Clause  51.  The  statutes  determine  to  what  amount  the  capital 
may  be  brought  down  by  withdrawals.  In  no  case  can  that  amount 
be  less  than  one-tenth  of  the  capital  of  the  company :  and  the  society 
is  not  finally  constituted  till  one-tenth  of  the  capital  has  been  paid  up. 

It  is  understood  that  shareholders  may  withdraw  the  whole  of 
their  money  if  those  who  remain  hold  amongst  them  a  tenth  of  the 
capital.  In  practice  the  society  is  therefore  constituted  when  each 
shareholder  has  paid  5  fr.  on  a  share  of  50  fr. ;  but  if  the  company  is 
joint  stock,  seven  associates  being  required,  the  paid-up  amount  will 
be  35  fr.,  or  5  fr.  per  associate. 

Clause  52.  Each  associate  is  at  liberty  to  withdraw  when  he  thinks 
fit,  unless  he  should  be  debarred  by  special  agreements  or  the  limita- 
tion established  in  clause  51.  It  may  be  stipulated  that  the  general 
meeting  shall  decide  by  any  majority  fixed  for  the  alterations  of  the 
statutes  that  one  or  more  of  the  associates  shall  cease  to  form  part  of 
the  company.  The  associate  who  retires,  whether  he  does  so  of  his 
own  accord  or  in  consequence  of  a  decision  of  the  general  meeting,  is 
liable  to  his  associates,  as  well  as  to  third  parties,  during  five  consecu- 
tive years  for  all  obligations  existing  at  the  time  of  his  withdrawal. 

Arts.  53  and  54  declare  that  the  society,  whatever  shape  it  may 
have  taken,  shall  be  properly  represented  in  courts  of  law  by  its 
administrators,  and  shall  not  be  held  dissolved  in  consequence  of  the 
death,  withdrawal,  interdiction,  bankruptcy,  or  insolvency,  of  any 
one  of  the  associates,  but  go  on  as  between  the  other  associates. 

The  regulations  which  ensure  the  publication  of  the  deeds  of 
companies  are  comprised  in  the  following  clauses,  which  apply  to  all 
forms  of  societies  : — 

Clause  55.  Within  a  month  of  the  constitution  of  any  commercial 
society  a  duplicate  of  the  constitutive  act,  if  it  is  a  deed  under  private 
seal,  or  a  copy  if  it  be  notarial,  is  deposited  at  the  greffea  of  the  offices 
of  the  justice  of  the  peace  and  of  the  tribunal  of  commerce  of  the  place 
in  which  the  company  is  established. 

Annexed  to  the  constitutive  act  of  a  commandite  company  in  shares 
or  a  joint  stock  company  are :  A  copy  of  the  notarial  act  certifying 
the  subscription  of  the  capital  and  the  payment  of  a  quarter  of  it, 
together  with  a  certified  copy  of  the  resolutioLS  of  the  general  meeting 
in  the  cases  specified  under  clauses  4  and  24  of  the  law.  When  the 
company  is  a  joint  stock  company  there  must  be  annexed  to  the  con- 
stitucive  act  a  certified  list  of  the  subscribers  of  shares,  their  names, 
surnames,  quality,  and  residence,  and  the  number  of  shares  held  by 
each  of  them. 

Clause  5G.    Within  the  same  period  of  one  month  an  extract  of 
the  constitutive  act  and  the  documents  appended  to  it  must  be  pub- 
lished in  one  of  the  newspapers  designated  for  the  insertion  of  legal 
[90]  e  2 
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advertisements  ;  the  fact  of  the  insertion  shall  be  justified  by  a  copy 
of  the  newspaper  certified  by  the  printer,  legalised  by  the  mayor,  and 
registered  within  three  months  of  its  date. 

The  formalities  required  by  this  and  the  foregoing  clause  must  be 
observed  under  penalty  of  nullity  as  regards  the  pai'ties  interested,  but 
the  absence  of  any  one  of  them  cannot  be  set  up  by  the  associates  as 
against  third  parties. 

Clause  57.  The  extract  must  contain  the  names  of  the  associates 
other  than  shareholders  or  partners  in  commandite ;  the  firm  or  de- 
nomination adopted  by  the  society  and  the  indication  of  its  office ;  the 
designation  of  the  associates  authorized  to  act  as  managers  or  adminis- 
trators or  to  sign  for  the  society ;  the  amount  of  the  capital ;  the 
amount  of  the  sums  furnished  or  to  be  furnished  by  the  shareholders 
or  partners  in  commandite ;  the  time  when  the  society  begins  or  is  to 
terminate ;  and  the  date  of  the  deposit  at  the  greffe  of  the  justice  of 
peace  and  the  tribunal  of  commerce. 

Clause  58.  The  extract  must  state  that  the  society  is  collective 
or  in  simple  commandite,  or  in  commandite  by  shares,  or  joint  stock, 
or  with  variable  capital.  If  the  society  is  joint  stock  the  extract  must 
give  the  amount  of  the  capital  in  money  and  other  values,  the  propor- 
tion to  be  set  apart  from  the  profits  for  the  formation  of  the  reserve 
fund.  Finally,  if  the  society  is  a  company  with  variable  capital,  the 
extract  must  contain  an  indication  of  the  sum  below  which  the  capital 
cannot  be  allowed  to  fall. 

Clause  59.  The  extract  of  the  acts  and  documents  so  deposited  is 
to  be  signed,  so  far  as  public  acts  are  concerned,  by  the  notary,  and  as 
regards  private  deeds  by  the  associates  in  their  collective  name,  by 
the  managers  of  commandite  companies,  or  the  administrators  of  joint 
stock  companies. 

Clause  60.  If  the  society  has  several  branches  the  deposit  pre- 
scribed by  clauses  55  and  56  must  be  made  in  each  of  the  arrondisse- 
ments  in  which  the  branches  are  situated.  In  towns  divided  into 
several  arrondissements  the  deposit  shall  only  be  made  at  the  greffe 
of  the  justice  of  the  peace  of  the  head  office. 

Clause  61.  The  formalities  and  penalties  prescribed  by  clauses  55 
and  56  apply  to  all  acts  and  deliberations,  the  object  of  which  may  be 
a  modification  of  statutes,  the  continuation  of  the  society  beyond  the 
term  originally  fixed  for  its  duration,  a  dissolution  before  that  time, 
and  the  mode  of  liquidation,  as  well  as  any  change  or  withdrawal  of 
associates,  and  any  change  in  the  title  of  the  society.  The  provisions 
of  clauses  55  and  56  apply  equally  to  the  resolutions  taken  in  the  cases 
treated  of  in  Articles  19,  37,  46,  47,  and  49. 

Clause  62.  The  formalities  of  deposit  and  publication  do  not  apply 
to  the  acts  establishing  increases  or  decreases  of -capital  produced 
under  the  terms  of  Article  48,  in  respect  of  societies  with  variable 
capital,  or  the  withdrawal  of  associates  other  than  managers  or  ad- 
ministrators, taking  place  in  conformity  with  clause  52. 

The  clauses  which  follow  have  reference  to  the  facilities  which  the 
public,  as  distinguished  from  the  shareholders,  may  have  to  acquire 
information  respecting  the  status  of  companies. 

Clause  63  provides  that  in  the  case  of  commandite  companies,  in 
shares  or  joint  stock  companies,  any  person  shall  have  the  right  to  take 
communication  of  documents  deposited  in  the  greffes  of  the  justice  of 
the  peace  and  the  tribunal  of  commerce,  or  even  to  have  delivered  to 
him  at  his  own  expense,  a  copy  or  an  extract  made  by  the  greffier  or  the 
notary  who  holds  the  document.    Any  person  likewise  may  require  the 
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delivery  at  the  office  of  the  society  of  a  certified  copy  of  the  statutes  on 
payment  of  a  sum  not  exceeding  1  fr.  All  the  documents  deposited 
must  be  posted  so  as  to  be  clearly  seen  in  the  offices  of  the  society. 

Clause  64.  In  all  acts,  the  bills,  advertisements,  publications, 
and  other  printed  or  autographed  documents  issued  by  joint  stock 
companies  or  commandite  companies  in  shares,  the  name  of  the  com- 
pany must  always  be  preceded  or  immediately  followed  by  the  words 
written  at  full  length  :  Socicte  anonyme  or  Societe  en  commandite  par 
actions,  and  a  statement  of  the  amount  of  the  company's  capital.  If 
the  company  has  made  use  of  the  faculty  conceded  by  clause  48,  as  to 
variable  capital,  this  circumstance  must  also  be  made  known  by  the 
addition  of  the  words :  A  capital  variable.  Any  infraction  of  the 
above  provisions  is  punished  by  a  fine  of  50  fr.  (21.)  to  1,000  fr.  (40£.). 

Tontines  and  Assurance  Companies. 

A  particular  section  of  the  law  of  1867  is  devoted  to  these  forms 
of  associations,  of  which  it  is  said  that  they  remain  subject  to  the 
authorization  and  superintendence  of  the  Government.  It  is,  however, 
provided  that  the  section  has  reference  only  to  mutual  assurance  on 
lives,  or  companies  giving  premiums  on  lives.  Other  kinds  of 
insurance  companies  may  be  created  without  authorization.  Yet  an 
administrative  code  of  rules  determines  the  conditions  under  which 
the  latter  must  be  constituted  and  governed.  Insurance  companies 
in  existence  at  the  passing  of  the  Act  may,  by  changing  their  statutes, 
put  themselves  under  the  regulations  above  mentioned.  As  before 
observed,  the  code  of  administrative  regulations  alluded  to,  and  pub- 
lished on  the  22nd  January,  1868,  provides  rules  for  the  establish- 
ment of  joint  stock  premium  assurance  companies,  and  societies  of 
mutual  assurance  not  dealing  with  lives,  which,  besides  being 
generally  under  the  provisions  of  the  law  of  1867,  are  bound  to 
comply  with  the  following  conditions : — In  the  first  place  they  cannot 
constitute  themselves  in  the  form  of  societies  with  variable  capital. 
When  an  insurance  company  has  fixed  its  capital  at  a  figure  under 
200,000  fr.  (8,OO0Z.)  ;  the  paid-up  amount  required  is  50,000  fr., 
(2,000Z.)  ;  though  under  ordinary  circumstances  joint  stock  com- 
panies are  only  bound  to  a  paid-up  capital  of  one-quarter  of  the  total 
subscribed. 

Premium  insurance  companies  can  only  convert  their  nominative 
shares  into  shares  to  bearer,  even  though  they  should  be  half  paid  up, 
if  the  reserve  fund  is  at  least  equal  to  that  portion  of  the  entire 
capital  of  the  company  which  has  not  been  paid  up.  Moreover,  the 
portion  of  profits  annually  laid  by  as  a  reserve  fund  must  amount 
to  at  least  20  per  cent,  of  the  profits,  until  the  reserve  fund  has  risen 
to  one-fifth  of  the  capital.  Beyond  that  figure  the  payments  to  the 
reserve  fnnd  are  not  compulsory.  Premium  insurance  companies 
cannot  do  as  they  please  with  their  money,  they  must  invest  it, — with 
the  exception  of  the  sums  required  for  their  current  business, — in 
purchases  of  land  or  houses,  in  State  funds,  ti*easury  bonds,  or  other 
securities  created  or  guaranteed  bj  the  State,  in  shares  of  the  Bank 
of  France,  or  in  French  railway  companies  with  a  minimum  of 
interest  guaranteed  by  the  State.  Certain  provisions  of  the  statutes 
are  to  be  reproduced  in  the  policies,  with  special  reference  to  the 
amount  of  the  capital  of  the  company,  the  risks  which  it  covers,  the 
capital  called  or  paid  up,  the  conversion  of  nominative  shares  into 
shares  to  bearer,  and  the  maximum  which  the  company  can  insure 
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upon  a  single  risk.  Each  person  insured  is,  moreover,  allowed  to 
take  cognizance  at  the  office  or  in  the  agencies  of  the  company  of  its 
latest  inventory,  or  to  require  a  certified  copy  of  it  on  payment  of  a 
sum  not  exceeding  1  fr. 

Among  the  numerous  prescriptions  required  of  societies  of  mutual 
insurance,  there  are  several  of  quite  a  special  character.  The  draft 
statutes,  for  instance,  must  embody  the  purpose,  the  duration,  the 
seat,  the  denomination,  and  the  territorial  circumscription  of  the 
association.  It  must  state  the  number  of  adherents  and  the  minimum 
of  insured  values  under  which  the  society  cannot  legally  be  consti- 
tuted, and  the  contribution  to  be  paid  in  before  the  constitution  of  the 
company.  The  draft  statutes  must  also  comprise  a  table  of  the  clas- 
sification of  risks,  the  tariffs  which  apply  to  each  of  them,  and  the 
forms  in  which  the  table  and  the  tariffs  can  be  modified.  When  the 
adhesions  have  attained  the  minimum  amount  established  by  the 
statutes,  the  fact  must  be  certified  before  a  notary  by  the  signatories 
of  the  original  act  or  their  agents.  To  this  declaration  must  be 
annexed  : — 

a.  A  nominative  list  of  the   adherents   duly  certified  containing 

their  names,  surnames,  quality,  and  residence,  and  the  amounts 
insured  by  each  of  them. 

b.  One  of  the  duplicates  or  an  authentic   copy  of   the    deed  of 

association. 

c.  A  state  of  the  payments  effected. 

The  sincerity  of  these  declarations  must  be  verified  by  the  first 
general  meeting.  As  to  the  appointment  of  the  council  of  adminis- 
tration and  commissaries  and  their  renewal,  the  rules  are  those  estab- 
lished by  the  law  of  1867  enlarged  to  meet  the  special  case  of 
insurance.  For  instance,  the  company  is  obliged  to  furnish  an  annual 
statement  in  detail  of  the  amount  of  the  accidents,  which  must  be 
sent  to  the  Minister  of  Agriculture  and  Commerce  with  the  inventory 
and  the  accounts  of  receipts  and  expenditure.  The  statutes  must  not 
only  determine  the  engagements  between  the  society  and  the 
insured,  they  must  also  embody  all  the  essential  bases  of  contracts  of 
assurance,  such  as  the  duration  of  the  engagement,  the  manner  in 
which  the  amounts  insured  are  estimated,  the  reciprocal  conditions  as 
to  prolonging  or  putting  an  end  to  contracts,  and  the  circumstances 
which  may  conclude  their  effects.  An  important  rule  is  that  which 
provides  thai;  members  of  a  company  have  a  right  to  retire  every  five 
years  by  giving  notice  six  months  before  to  the  company.  Any 
change  in  the  statutes  as  to  the  nature  of  the  risks  guaranteed  or  the 
area  of  the  territorial  circumscription  gives  to  such  member  the 
faculty  of  cancelling  his  engagement ;  but  he  is  under  the  obligation 
of  using  this  faculty  within  three  months  of  the  notiheation  which 
has  been  made  to  him  in  the  subscription  receipt  delivered  by  the 
company.  It  is  open  to  him  to  cancel  his  engagement  either  at  the 
chief  office  or  at  the  office  of  the  local  agent.  He  has  always  the  right 
to  insure  in  another  company,  provided  he  immediately  informs 
the  first  insurance  company  that  he  has  done  so,  upon  which  the  first 
company  if  it  thinks  fit  can  notify  to  the  insured  the  cancelling  of 
his  contract.  All  policies  given  to  insurers  shall  contain  the  special 
conditions  of  the  engagement,  its  duration,  &c.  It  must  express  that 
the  insured  has  received  a  copy  of  the  whole  text  of  the  statutes. 
The  tariffs  annexed  to  the  statutes  are  divided  into  degrees  of  risks 
and  establish  a  maximum  of  the  annual  contribution  for  which  each 
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member  is  liable  for  the  payment  of  accidents.  This  maximum  con- 
stitutes the  guarantee  fund.  The  statutes  may  decide  that  each 
member  shall  be  constrained  to  pay  up  in  advance  a  portion  of  his 
contribution  to  form  a  reserve  fund  (fowls  de  precoyance).  The 
amount  of  this  payment,  of  which  the  maximum  is  fixed  in  the 
statutes,  shall  be  determined  annually  by  the  general  meeting.  If 
the  statutes  allow  it,  the  indications  of  the  table  of  classification  do 
not  debar  the  administrative  council  from  deciding  either  as  to  the 
application  of  the  classification  to  any  proposed  risk  or  even  to  the 
admissibility  of  the  risk. 

The  statutes  determine  likewise  the  maximum  of  the  annual  con- 
tribution that  may  be  required  of  each  member  for  the  expenses  of 
management  of  the  company.  The  amount  of  this  contribution  must 
be  fixed  every  five  years  at  least  by  the  general  meeting.  Any  com- 
pany of  mutual  insurance  may  create  a  reserve  fund  for  the  purpose 
of  furnishing  means  to  make  up  any  insufficiency  in  the  annual  sub- 
scriptions made  to  meet  accidents.  The  amount  of  this  reserve 
fund  is  determined  every  five  years  by  the  general  meeting,  notwith- 
standing any  contrary  stipulation  comprised  in  the  statutes.  The 
mode  of  formation  and  the  use  of  this  fund  are  determined  by  the 
statutes  except  as  regards  this  :  That  in  no  case  shall  a  draft  on  the 
reserve  fund  exceed  one-half  of  the  capital  of  this  fund  for  one  admi- 
nistrative year.  In  case  of  the  dissolution  of  the  company  the  use  to 
be  made  of  the  rest  of  the  reserve  fund  is  determined  by  the  general 
meeting  on  the  motion  of  the  council  of  administration,  and  sub- 
mitted to  the  approval  of  the  Ministers  of  Agriculture,  of  Commerce, 
and  of  Public  "Works. 

The  remaining  clauses  of  the  decree  of  1868  have  reference  to  the 
forms  in  which  declarations  as  to  accidents,  and  the  estimation  of 
their  amount,  and  the  method  of  dealing  with  them  generally  must  be 
accomplished.  The  final  section  relative  to  the  publication  of  the 
acts  of  the  society  repeats  the  rules  already  set  forth  in  the  law  of 
1867. 

Foreign  Joint  Stock  Cumpouies. 

Before  1857,  French  courts  of  law  had  given  foreign  companies 
the  faculty  of  establishing  themselves  in  France  without  any  other 
condition  than  that  of  a  legal  status  in  the  country  in  which  they 
were  formed.  In  consequence  of  certain  judgments  delivered  by  the 
Belgian  courts  in  1849,  it  was  found  desirable  both  by  Belgium  and 
by  France  to  place  the  question  of  the  status  of  foreign  joint  stock 
companies  under  an  international  agreement,  and  a  law  was  issued 
on  the  30th  May,  1857,  authorizing  joint  stock  companies  and  other 
commercial,  industrial,  or  financial  associations  subject  to  authoriza- 
tion in  Belgium,  and  as  such  duly  authorized,  to  exercise  all  their 
rights  and  plead  in  courts  of  law  in  France  in  conformity  with  the 
laws  of  the  French  Empire. 

Clause  2  of  this  law  authorized  the  issue  of  imperial  decrees, 
giving  the  benefit  of  the  law  to  all  other  countries,  and  it  was  under 
this  that  a  convention  was  signed  at  Paris  on  the  30th  April,  1862, 
between  Great  Britain  and  France.  Since  then  nothing  has  occurred 
to  affect  the  status  of  foreign  companies  in  France,  except  a  decree  of 
December  6,  1872,  regulating  the  taxation  of  foreign  corporations  in 
this  country.  One  of  the  clauses  of  this  decree  requires  that  foreign 
corporations  or  companies  established  in  France  should  name  a  French 
•citizen  resident  in  France,  and  approved  by  the  French  Government, 
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as  their  agent,  who  shall  be  responsible  for  any  taxes  and  fines  that 
may  be  imposed  on  such  companies  ;  similar  obligations  had  been 
imposed  on  foreign  insurance  companies  and  foreign  insurers  trans- 
acting business  in  France  by  a  decree  of  November  25,  1871. 

Professional  Syndicates. 

Though  not,  properly  speaking,  companies,  it  may  be  well  to 
mention  professional  syndicates,  of  which  the  legal  status  is  now 
established  by  a  law  dated  March  21,  1884.  Under  this  enactment, 
which  breaks  through  the  old  laws  against  the  association  of  more 
than  20  persons  in  any  one  trade,  syndicate,  or  professional  associa- 
tion, even  if  they  consist  of  more  than  20  persons,  exercising  the 
same  profession  or  trade,  or  of  connex  professions,  combining  to 
produce  similar  products,  are  empowered  to  constitute  themselves 
without  the  authorization  of  the  Government.  The  founders  must 
frame  statutes  and  deposit  them,  together  with  the  names  of  those 
charged  with  the  administration  or  direction  of  the  syndicate,  at  the 
office  of  the  mayor  of  the  locality  in  which  the  syndicate  is  established, 
and  in  Paris  at  the  prefecture  de  la  Seine.  The  statutes  are  then 
communicated  by  the  mayor  or  prefet  to  the  procureur  de  la 
Republique.  No  one  can  form  pari  of  a  syndicate  or  join  in  its 
administration  or  direction  unless  he  be  a  Frenchman  in  the  enjoy- 
ment of  his  civil  rights.  Several  syndicates,  regularly  constituted, 
may  form  trade  unions  for  the  study  and  defence  of  their  economical, 
industrial,  commercial,  and  agricultural  interests.  These  unions 
must  make  known  the  name  of  the  syndicates  which  compose  them, 
in  the  [same  way  as  they  make  known  their  statutes  and  the  names 
of  their  members.  They  are  not  allowed  to  possess  landed  property 
or  houses,  or  corporate  rights  in  pleading  before  the  courts.  But  the 
syndicates  themselves,  whether  they  are  composed  of  masters  or  of 
workmen,  have  the  right  to  plead  as  one  person  before  the  courts. 
They  may  use  the  sums  paid  in  by  their  subscribers  for  any  purpose 
except  the  purchase  of  landed  property  or  houses,  of  which  they 
cannot  own  more  than  is  required  for  their  meetings,  libraries,  and 
lecture  rooms.  They  may,  without  authorization,  constitute  funds 
for  mutual  succour  and  for  pensions,  and  create  and  administer  offices 
for  the  furnishing  of  information  as  to  supply  and  demand  of  work. 
Any  member  of  a  professional  syndicate  may  retire  at  any  moment 
from  the  association,  notwithstanding  any  clause  iu  the  statutes  to 
the  contrary,  but  without  prejudice  to  the  right  of  the  syndicate  to 
claim  the  subscription  of  the  current  year. 

Any  person  who  has  withdrawn  from  a  syndicate  may  continue  to 
be  a  member  of  the  mutual  benefit  and  pensions  club  belonging  to  it, 
to  which  he  had  previously  subscribed. 

If  property  has  been  acquired  contrary  to  the  terras  of  the  law,  the 
procureur  de  la  Republique,  or  the  parties  interested,  may  take  steps 
to  procure  the  nullity  of  the  purchase  or  gift  in  question.  Infringe- 
ments of  the  law,  as  above  stated,  are  punishable  by  action  against 
the  directors  or  administrators  of  the  syndicates ;  and  they  may  be 
sentenced  to  fines  of  16  fr.  (12s.  10d.)  to  200  (8Z.).  The  courts  may, 
in  addition,  on  the  motion  of  the  procureur  de  la  Republique,  declare 
the  dissolution  of  the  syndicate  and  the  nullity  of  any  purchases  of 
property  made  in  violation  of  the  law. 

The  fine  may  be  raised  to  20 1,  in  case  of  false  declarations  respect- 
ing the  statutes,  and  the  names  and  qualities  of  the  administi-ators 
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or  directors.  The  law  is  applicable  to  Algeria  and  the  French 
Colonies  of  Martinique,  Guadeloupe,  and  Reunion,  excluding  foreign 
workmer-  and  persons  engaged  under  the  name  of  immigrants. 

J.  A.  Crowe. 

Paris,  June  14,  1888. 


Inclosure  3  in  No.  8. 


Loi  sur  les  Societes.     Da  24  Juillet  1867.     Promulgate  le 
29  Juillet  1867. 

Napoleox,  par  la  grace  de  Dieu  et  la  volonte  nationale  Empereur  des 
Francais,  a  tous  presents  et  a  venir,  salut. 
Avons  sanctionne  et  sanctionnons,  promulgue  et  promulguons  ce 
qui  suit. 

Loi. 
Extra  it  da  Proces-verbal  da  Corps  Legislatif. 

LE  CORPS  legislatif  a  adopte  le  projet  de  loi  dont  la  teneur 
suit : 

Titre  I.— Des  Soci^tes  ex  Commandite  par  Actions. 

Art,  1.  Les  societes  en  commandite  ne  peuvent  diviser  leur  capital 
en  actions  ou  coupons  d'actions  de  moins  de  cent  francs,  lorsque  ce 
capital  n'excede  pas  deux  cent  mille  francs,  et  de  moms  de  cinq  cents 
francs,  lorsqu'il  est  superieur.  % 

Elles  ne  peuvent  etre  definitivement  conshtuees  qu  apres  la  sou- 
scription de  la  totalite  du  capital  social  et  le  versement,  par  chaque 
actionnaire  du  quart  au  moins  du  montant  des  actions  par  lm  sou- 

Cette  souscription  et  ces  versements  sont  constates  par  une  decla- 
ration du  gerant  dans  un  acte  notarie. 

A  cette  declaration  sont  annexes  la  Hste  des  souscripteurs,  1  etat 
des  versements  effectues,  l'un  des  doubles  de  l'acte  de  societe  s  il  est 
sous  seing  prive,  et  une  expedition,  s'il  est  notarie  et  s'll  a  ete  passe 
devant  un  notaire  autre  que  celui  qui  a  recu  la  declaration. 

L'acte  sous  seing  prive,  quel  que  soit  le  nombre  des  associes, sera 
fait  en  double  original,  dont  l'un  sera  annexe,  comme  il  est id W au 
paragraphe  qui  precede,  a  la  declaration  de  souscription  du  capital  et 
de  vehement  du  quart,  et  l'autre  restera  depose  au  «*ge  social. 

2.  Les  actions  ou  coupons   d'actions   sont   negociables   apres   le 

Ver3miTpeut  eCstipule,  mais  seulement  par  les  statuts  ^constitutes 
de  la  societe,  que  les  actions  ou  coupons  pourront,  ^res  avo^  j ete 
liberes  de  moitie,  etre  convertis  en  actions  au  porteur  par  deliberation 

^ST^^'re^t  nominatives  apres  cette  deliberation 
soit  qu'elles  aient  ete  converties  en  actions  au  porteur,  les  ^cripteurs 
primitifs  qui  ont  aliene  les  actions  et  ceux  auxquels  il  le »  o»*^eea 
avant  le  versement  de  moitie  restent  tenus  au  payement  du  montant 
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de  leurs  actions  pendant  nn  delai  de  deux  ans,  a  partir  de  la  delibera- 
tion de  l'assemblee  generale. 

4.  Lorsqu'un  associe  fait  un  apport  qui  ne  consiste  pas  en  numer- 
aire, ou  stipule  a  Fon  profit  des  avantages  particuliers,  la  premiere 
assemblee  generate  fait  apprecier  la  valeur  de  l'apporfc  ou  la  cause  des 
avantages  stipules. 

La  societe  n'est  definitiveinent  constitute  qu'apres  l'approbation  de 
l'apport  ou  des  avantages,  donnee  par  une  autre  assemblee  generale, 
apres  une  nouvelle  convocation. 

La  seconde  assemblee  generale  ne  pourra  statuer  sur  l'appi'obation 
de  l'apport  ou  des  avantages  qu'apres  un  rapport  qui  sera  imprime  et 
tenu  a  la  disposition  des  actionnaires,  cinq  jours  au  moins  avant  la 
reunion  de  cette  assemblee. 

Les  deliberations  Font  prises  par  la  majorite  des  actionnaires 
presents.  Cette  majorite  doit  coniprendre  le  quart  des  actionnaires  et 
representer  le  quart  du  capital  social  en  numeraire. 

Les  associes  qui  out  fait  l'apport  ou  stipule  des  avantages  parti- 
culiers soumis  a  1 'appreciation de  l'assemblee  n'ont  pas  voix  deliberative. 

A  defaut  d'approbation,  la  societe  reste  sans  effet  a  l'egard  de 
toutes  les  parties. 

L'approbation  ne  fait  pas  obstacle  a  l'exercice  ulterieur  de  Taction 
qui  pent  etre  intentee  pour  cause  de  dol  ou  de  fraud e. 

Les  dispositions  du  present  article  relatives  a  la  verification  de 
l'apport  qui  ne  consiste  pas  en  numeraire  ne  sont  pas  applicables  au 
cas  ou.  la  societe  a  laquelle  est  fait  ledit  apport  est  formee  entre  ceux 
seulement  qui  en  eta:ent  proprietaires  par  indivis. 

5.  Un  conseil  de  surveillance,  compose  de  trois  actionnaires  au 
moins,  est  etabli  clans  elm  que  societe  en  commandite  par  actions. 

Ce  conseil  est.  nomine  par  l'assemblee  generale  des  actionnaires 
immediatement  apres  la  constitution  definitive  de  la  societe  et  avant 
toute  operation  sociale. 

II  est  soumis  a  la  reelection  aux  epoques  et  suivant  les  conditions 
determinees  par  les  siatuts. 

Toutefois,  le  premier  conseil  n'est  nomme  que  pour  une  annee. 

6.  Ce  premier  conseil  doit,  immediatement  apres  sa  nomination, 
verifier   si  toutes   les    dispositions   contenues    dans    les    articles   qui 

■  precedent  ont  ete  obsei 

7.  Est  nulle  et  de  nnl  effet  a  l'egard  des  interesses  toute  societe  en 
commandite  par  actions  constitute  contrairement  aux  prescriptions 
des  Articles  1,  2,  3,  4  et  5  de  la  presente  loi. 

Cette  nullite  ne  pent  etre  opposee  aux  tiers  par  les  associes. 

8.  Lorsque  la  roc  annulee,  aux  tennes  de  l'article  precedent, 
les  membres  du  premier  conseil  de  surveillance  peuvent  etre  declares 
responsables,  avec  le  g  J- rant,  du  dommage  resultant,  pour  la  societe 
ou  pour  les  tiers,  de  l'annulation  de  la  societe. 

La  meme  resp.-msabilite  peut  etre  prononeee  contre  ceux  des 
associes  dont  le?  apports  ou  les  avantages  n'auraient  pas  ete  verifies 
et  approuves  conformement  a  1' Article  4  ci-dessus. 

0.  Les  membres  du  conseil  de  surveillance  n'encourent  nucune 
responsabilite  en  raisoB  des  actes  de  la  gestion  et  de  leurs  resultats. 

Chaque  membre  du  conseil  de  surveillance  est  responsable  de  ses 
fautes  personnel len,  dans  l'execution  de  son  mandat,  conformement 
aux  regies  du  droi:  commun. 

lU.  Les  memhres  du  conseil  de  surveillance  verifient  les  livrcs,  la 
caisse,  le  portefeui'le  et  les  valeurs  de  la  societe. 

lis  font,  chaque  annee,  l'assemblee  generale,  un  rapport  dans  lequel 
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ils  doivent  signaler  les  irregulai-it.es  et  inexactitudes  qu'iis  out  rcconnues 
dans  les  inventaires,  et  constater,  s'il  y  a  lien,  les  motifs  qui  s'oppo- 
sent  aux  distributions  des  dividendes  proposes  par  le  ueraut. 

Aucune  repetition  de  dividendes  ne  petit  etre  exercee  contre  les 
actionnaires,  si  ce  n'est  dans  le  cas  ou.  la  distribution  en  aura  ete 
faite  en  l'absence  de  tout  inveutaire  ou  en  dehors  des  resultats  con- 
s  par  l'iu  vent  aire. 

L'aetion  en  repetition,  dans  le  cas  oil  elle  est  ouverte,  se  pre- 
scrit  par  cinq  ans,  a  partir  du  jour  fixe  pour  la  distribution  des 
dividendes. 

Les  prescriptions  commencees  a  l'epoque  de  la  promulgation  de  la 
presente  loi,  et  pour  lesquelles  il  faudrait  encore,  suivant  les  lois 
anciennes,  plus  de  cinq  ans,  a  partir  tie  la  memo  epoque,  seront 
uplies  par  ce  laps  de  temps. 

11.  Le  conseil  de  surveillance  peut  convoquer  Tassemblee  generale 
et,  conformement  a  son  avis,  provoquer  la  dissolution  de  la  societe. 

12.  Quinze  jours  au  moins  avant  la  reunion  de  l'asseniblee  generale, 
tout  actionnaire  peut  prendre  par  lui  ou  par  un  fonde  de  pouvonr,  au 
siege  social,  communication  du  bilan,  des  inventaires  et  du  rapport 
du  conseil  de  surveillance. 

13.  L'emission  d'actions  ou  de  coupons  d'actions  d'une  societe 
constitute  contrairement  aux  prescriptions  des  Articles  1,  2  et  3  de  la 
presente  loi,  est  punie  d'une  amende  de  cinq  cents  a  dix  mille  francs. 

Sont  punis  de  la  meme  peine  : 

Le  gerant  qui  commence  les  operations  sociales  avant  l'entree  en 
fonctions  du  conseil  de  surveillance  ; 

Ceux  qui,  en  se  presentant  comme  proprietaires  d'actions  ou  de 
coupons  d'actions  qui  ne  leur  appartiennent  pas,  ont  cree  frauduleuse- 
ment  une  majorite  factice  dans  une  assembles  generale,  sans  prejudice 
de  tous  dommages-interets,  s'il  y  a  lieu,  envers  la  societe  ou  envers 
les  tiers  ; 

Ceux  qui  ont  remis  les  actions  pour  en  faire  l'usage  frauduleux. 

Dans  les  cas  prevus  par  les  deux  paragraphes  precedents,  la  peine 
de  l'emprisonnement  de  quinze  jours  a  six  mois  peut,  en  outre,  etre 
prononcee. 

1-4.  La  negociation  d'actions  ou  de  coupons  d'actions  dont  la  valenr 
ou  la  forme  serait  contraire  aux  dispositions  des  Articles  1,  2  et  3  de 
la  presente  loi,  ou  pour  lesquels  le  versement  du  quart  n'anrait  pas  ete 
effectue  conformement  a  1' Article  2  ci-dessus,  est  punie  d'une  amende 
de  cinq  cents  a  dix  mille  francs ; 

Sont  punies  de  la  meme  peine  toute  participation  a  ces  negociations 
et  toute  publication  de  la  valeur  desdites  actions. 

15.  Sont  punies  de  peines  portees  par  l'Article  405  du  Code  Penal, 
sans  prejudice  de  l'application  de  cet  article  i\  tous  les  faits  constitutil's 
du  delit  d'escroquerie  : 

1.  Ceux  qui,  par  simulation  de  souscriptions  ou  de  versements  ou 
par  publication,  faite  de  mauvaise  foi,  de  souscriptions  ou  de  verse- 
ments qui  n'existent  pas,  ou  de  tons  autres  faits  faux,  ont  obtenu  ou 
tente  d'obtenir  des  souscriptions  ou  des  versements ; 

2.  Ceux  qui,  pour  provoquer  des  souscriptions  ou  des  versements, 
ont,  de  mauvaise  foi,  publie  les  noms  de  personnes  designees,  con- 
trairement  a  la  verite,  comme  etant  ou  devant  etre  attachees  a  la 
societe  a  un  titre  quelconque  ; 

3.  Les  gerants  qni,  en  l'absence  d'inventaires  ou  aumoyend'inven- 
taires  frauduleux,  ont  opere  entre  les  actionnaires  la  repartition  de 
dividendes  fictifs. 
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Les  membres  du  conseil  de  surveillance  ne  sont  pas  civilemcnt 
responsables  des  debts  commis  par  le  gerant. 

16.  L'Article  463  du  Code  Penal  est  applicable  aux  f aits  prevus  par 
les  trois  articles  qui  precedent. 

17.  Des  actionnaires  repi*esentant  le  vingtieme  au  moins  du  capital 
social  peuvent,  dans  un  interet  commun,  cbarger  a,  leurs  frais  un  ou 
plusieurs  mandataires  de  soutenir,  taut  en  demandant  qu'en  defendant, 
une  action  contre  les  gerants  ou  contre  les  membres  du  conseil  de 
surveillance,  et  de  les  representor,  en  ce  cas,  en  justice,  sans  prejudice 
de  Taction  qae  cbaque  actionnaire  peut  intenter  individuellement  en 
son  nom  personnel. 

18.  Les  societes  anterieures  a  la  loi  du  17  Jnillet,  1856,  et  qui  ne 
se  seraienfc  pas  conformees  a  l'Article  15  de  cette  loi,  seront  tenues, 
dans  uu  delai  de  six  mois,  de,  constituer  un  conseil  de  surveillance, 
conformement  aux  dispositions  qui  precedent. 

A  defaut  de  constitution  du  conseil  de  surveillance  dans  le  delai 
ci-dessus  fixe,  cbaque  actionnaire  a  le  droit  de  faire  prononcer  la  disso- 
lution de  la  societe. 

19.  Les  societes  en  commandite  par  actions  anterieures  a.  la  pre- 
sente  loi,  dont  les  statuts  permettent  la  transformation  en  societe 
anonyme  autorisee  par  le  Grouvernement,  pourront  se  convertir  en 
societe  anonyme  dans  les  terines  determines  par  le  Titre  II  de  la 
presente  loi,  en  se  conformant  aux  conditions  stipulees  dans  les  statuts 
pour  la  transformation. 

20.  Est  abrogee  la  loi  du  17  Juillet,  1856. 

Titre  II. — Des  Societes  Axonymes. 

21.  A  l'avenir,  les  societes  anonymes  pourront  se  former  sans 
l'autorisation  du  Gouvernement. 

Elles  pourront,  quel  que  soit  le  nombre  des  associes,  etre  formees 
par  un  acte  sous  seing  prive  fait  en  double  original. 

Elles  seront  soumises  aux  dispositions  des  Articles  29,  30,  32,  33, 
34,  et  36  du  Code  de  Commerce  et  aux  dispositions  contenues  dans  le 
present  titre. 

22.  Les  societes  anonymes  sont  administrees  par  un  ou  plusieurs 
mandataires  a  temps,  revocables,  salaries  ou  gratuits,  pris  parmi  les 
associes. 

Ces  mandataires  peuvent  cboisir  parmi  eux  un  directeur,  ou,  si  les 
statuts  le  permettent,  se  substituer  un  mandataire  etranger  a  la 
societe  et  dont  ils  sont  responsables  envers  elle. 

23.  La  societe  ne  peut  etre  constitute  si  le  nombre  des  associes  est 
inferieur  a  sept. 

24.  Les  dispositions  des  Articles  1,  2,  3  efc  4  de  la  presente  loi  sont 
applicables  aux  societes  anonymes. 

La  declaration  imposee  au  gerant  par  TArticle  1  est  faite  par  les 
fondateurs  de  la  societe  anonyme ;  elle  est  soumise,  avec  les  pieces  a 
l'appui,  a  la  premiere  assemblee  generale,  qui  en  verifie  la  sincerite. 

25.  Une  assemblee  generale  est,  dans  tous  les  cas,  convoquee,  a  la 
diligence  des  fondateurs,  posterieurement  a  l'acte  qui  constate  la 
souscription  du  capital  social  et  le  versement  du  quart  du  capital,  qui 
consiste  en  numeraire.  Cette  assemblee  nomme  les  premiers  aclmi- 
nistrateurs  ;  elle  nomme  egalement,  pour  la  premiere  annee,  les  com- 
missaires  institues  par  l'Article  32  ci-apres. 

Ces  administrateurs  ne  peuvent  etre  nommes  pour  plus  de  six  ans: 
ils  sont  reeligibles,  sauf  stipulation  contraire. 
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Toutefois,  ils  peuvent  etre  designes  par  les  statuts,  avec  stipulation 
formelle  que  leur  nomination  ne  sera  point  soumise  a  l'approbation  do 
l'assemblee  generale.  En  ce  cas,  ils  ne  peuvent  etre  nomrnes  pour 
plus  de  trois  ans. 

Le  proees- verbal  de  la  seance  constate  l'acceptation  des  adminis- 
trateurs  et  des  commissaires  presents  a  la  reunion. 

La  societe  est  constitute  a  partir  de  cette  acceptation. 

20.  Les  administrateurs  doivent  etre  proprietaires  d'un  nombro 
d'actions  determine  par  les  statuts. 

)  Ces  actions  sont  affectes  en  totalite  a  la  garantie  de  tous  les  actes 
de  la  gestion,  meme  de  ceux  qui  seraient  exclusivement  personnels  a 
I'un  des  administrateurs. 

Elles  sont  nominatives,  inalienables,  frappees  d'un  timbre  indiquant 
l'inalienabilite  et  deposees  dans  la  caisse  sociale. 

27.  II  est  tenu,  chaque  annee  au  moins,  une  assemblee  generale  a 
l'epoque  fixee  par  les  statuts.  Les  statuts  determinent  le  nombre 
d'actions  qu'il  est  necessaire  de  posseder,  soit  a  titre  de  proprietaire, 
soit  a  titre  de  mandataire,  pour  etre  admis  dans  l'assemblee,  et  le 
nombre  de  voix  appartenant  a  chaque  actionnaire,  eu  egard  au  nombre 
d'actions  dont  il  est  porteur. 

Neanmoins,  dans  les  assemblies  generales  appelees  a  verifier  les 
apports,  a  nommer  les  premiers  administrateurs  et  a  verifier  la 
siDcerite  de  la  declaration  des  fondateurs  de  la  societe,  prescrite  par 
le  deuxieme  paragrapbe  de  l'Article  24,  tout  actionnaire.  quel  que  soit 
le  nombre  des  actions  dont  il  est  porteur,  peut  pendre  part  aux 
deliberations  avec  le  nombre  de  voix  determine  par  les  statuts,  sans 
qu'il  puisse  etre  superieur  a  dix. 

28.  Dans  toutes  les  assemblies  generales,  les  deliberations  sont 
prises  a  la  majorite  des  voix. 

II  est  tenu  une  feuille  de  presence  ;  elle  contient  les  noms  et 
domicile  des  actionnaires  et  le  nombre  d'actions  dont  cbacun  d'eux  est 
porteur. 

Cette  feuille,  certifiee  par  le  bureau  de  l'assemblee,  est  deposee  au 
siege  social  et  doit  etre  communiquee  a  tout  requerant. 

29.  Les  assemblies  generales  qui  ont  a  deliberer  dans  des  cas 
autres  que  ceux  qui  sont  prevus  par  les  deux  articles  qui  suivent, 
doivent  etre  composees  d'un  nombre  d'actionnaires  representant  le 
quart  au  moins  du  capital  social. 

Si  l'assemblee  generale  ne  reunit  pas  ce  nombre,  une  nouvelle 
assemblee  est  convoquee  dans  les  formes  et  avec  les  delais  prescrits 
par  les  statuts  et  elle  delibere  valablement,  quelle  que  soit  la  portion 
du  capital  represents  par  les  actionnaires  presents. 

30.  Les  assemblies  qui  ont  a.  deliberer  sur  la  verification  des 
apports,  sur  la  nomination  des  premiers  administrateurs,  sur  la 
sincerite  de  la  declaration  faite  par  les  fondateurs  aux  termes  du 
paragrapbe  2  de  1' Article  24,  doivent  etre  composees  d'un  nombre 
d'actionnaires  representant  la  moitie  au  moins  du  capital  social. 

Le  capital  social,  dont  la  moitie  doit  etre  presentee  pour  la 
verification  de  l'apport,  se  compose  seulement  des  apports  non  soumis 
a  verification. 

Si  l'assemblee  generale  ne  reunit  pas  un  nombre  d'actionnaires 
representant  la  moitie  du  capital  social,  elle  ne  peut  prendre  qu'une 
deliberation  provisoire.  Dans  ce  cas,  une  nouvelle  assemblee  generale 
est  convoquee.  Deux  avis,  publies  a  hnit  jours  d'intervalle,  au  moins 
un  mois  a  l'avance,  dans  l'un  des  jonrnaux  designes  pour  recevoir  les 
annonces    legales,   font    connaitre   aux   actionnaires   les   resolutions 
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provisoires  adoptees  par  la  premiere  assemblee,  et  ces  resolutions 
deviennent  definitives  si  elles  sont  approuvees  par  la  nouvelle 
assemblee,  composee  d'un  nombre  d'actionnaires  representant  le 
cinqnieme  au  moins  du  capital  social. 

31.  Les  assemblies  qui  ont  a  deliberer  sur  des  modifications  aux 
statuts  ou  sur  des  propositions  de  continuation  de  la  societe  au-delji 
du  terme  fixe  pour  sa  duree,  ou  de  dissolution  avant  ce  terme,  ne  sont 
regalierement  constitutes  et  ne  deliberent  valablement  qu'autant 
qu'elles  sont  composees  d'un  nombre  d'actionnaires  representant  la 
moitie  au  moins  du  capital  social. 

32.  L'assemblee  generale  annuelle  designe  un  ou  plusieurs  com- 
missaires,  associes  ou  non,  charges  de  faire  un  rapport  a  l'assemblee 
generale  de  l'annee  suivante  sur  la  situation  de  la  societe,  sur  ie  bilan 
et  sur  les  comptes  presentes  par  les  administrateurs. 

La  deliberation  contenant  approbation  du  bilan  et  des  comptes  est 
nulle,  si  elle  n'a  ete  precedee  du  rapport  des  commissaires. 

A  defaut  de  nomination  des  commissaires  par  1'assemblee  generale. 
ou  en  cas  d'empechement  on  de  refus  d'un  ou  de  plusieurs  des  com- 
missaires nommes,  il  est  procede  a  leur  nomination  ou  a  leur 
remplacement  par  ordonnance  du  president  du  tribunal  de  commerce 
du  siege  de  la  societe,  a  la  reqnete  de  tout  interesse.  les  administra- 
teurs dument  appeles. 

33.  Pendant  la  trimestre  qui  precede  l'epoque  fixee  par  les  statuts 
pour  la  reunion  de  l'assemblee  generale,  les  commissaires  ont  droit, 
routes  les  fois  qu'ils  le  jugent  convenable  dans  l'interet  social,  de 
prendre  communication  des  livres  et  d'examiner  les  operations  de  la 
societe. 

lis  peuvent  toujoui's,  en  cas  d'urgence,  convoquer  l'assemblee 
generale. 

34.  Toute  societe  anonyme  doit  dresser,  chaque  semestre,  un  etat 
sommaire  de  sa  situation  active  et  passive. 

Cet  etat  est  mis  a  la  disposition  des  commissaires. 

II  est,  en  outre,  etabli  chaque  annee,  conformement  a  1' Article  9  du 
Commerce,  un  inventaire  contenant  l'indication  des  valeurs  mobilieres 
et  immobilieres  et  de  toutes  les  dettes  actives  et  passives  de  la 
societe. 

L'inventaire,  le  bilan  et  le  compte  des  profits  et  pertes  sont  mis  a 
la  disposition  des  commissaii-es  le  qnarantieme  jour,  au  plus  tard, 
avant  l'assemblee  generale.     lis  sont  presentes  a  cette  assemblee. 

35.  Quinze  jours  au  moins  avant  le  reunion  de  l'assemblee  generale, 
tout  actionnaire  peut  prendre,  au  siege  social,  communication  de 
l'inventaire  et  de  la  liste  des  actionnaires,  et  se  faire  deiivrer  copie 
du  bilan  resumant  Tinventaire  et  du  rapport  des  commissaires. 

36.  II  est  fait  annuellement,  sur  les  benefices  nets,  un  prelevement 
d'un  vingtieme  au  moins,  affecte  a  la  formation  d'un  fonds  de 
reserve. 

Ce  prelevement  cesse  d'etre  obligatoire  lorsque  le  fonds  de  reserve 
a  atteint  le  dixieme  du  capital  social. 

37.  En  cas  de  perte  des  trois  quarts  du  capital  social,  les  adminis- 
trateurs sont  tenus  de  provoquer  la  reunion  de  assemblee  generale  de 
tous  les  actionnaires,  a  l'effet  de  statuer  sur  la  question  de  savoir  s'il  y 
a  lieu  de  prononcer  la  dissolution  de  la  societe. 

La  resolution  de  l'assemblee  est,  dans  tous  les  cas,  rendue 
publique. 

A  defaut  par  les  administrateurs  de  reunir  assemblee  generale, 
comme   dans   le  cas   ou   cette   assemblee  n'aurait  pu   se   constituer 


regulierement,    tout   interessc    pent   demander   !a    dissolution    dc   la 
societe  devaut  les  tribunaux. 

38.  La  dissolution  pent  etre  prononcee  sur  la  demande  dc  toute 
partie  interesse,  lonqn'na  an  s'est  eeoule  depuis  l'opoque  oil  le  nombro 
des  associes  est  reduit  a  moins  de  sept. 

39.  L' Article  17  est  applicable  aux  societes  anonymes. 

40.  11  est  interdit  aux  administrateurs  de  prendre  ou  de  conserver 
un  interet  direct  ou  indirect  dans  line  entreprise  ou  dans  un  marche 
fait  avec  la  societe  ou  pour  son  cornpte,  a  moins  qu'ils  n'y  soient 
antorises  par  l'assemblee  generalc. 

II  est,  cbaque  annee,  rendu  a  l'assemblee  gene-rale  un  cornpte 
special  de  l'execution  des  marches  ou  entreprises  par  elle  antorises. 
nux  termes  du  paragraphe  precedent. 

41.  Est  nulle  et  de  nul  effct  a  l'egard  des  interesses,  toute  societe 
anonyme  pour  laquelle  n'ont  pas  etc  observees  les  dispositions  des 
Articles  22,  -'■>.  24  et  25  ci-dessus. 

42.  Lorsque  la  nullite  de  la  societe  ou  des  actes  et  deliberations  a 
etc  prononcee  aux  termes  de  l'article  precedent,  les  fondateurs 
auxquels  la  nullite  est  imputable  et  les  administrateurs  en  fonctions 
au  moment  oil  elle  a  ete  encourue,  sont  responsables  solidaireraent 
envers  les  tiers,  sans  prejudice  des  droits  des  actionnaires. 

La  menie  responsabilite  solidaire  peut  etre  prononcee  contre  ceux 
des  associes  dont  les  apports  ou  les  avantages  n'auraient  pas  ete 
verifies  et  approuves  contbrmement  a  l'Article  24. 

43.  L'etendue  et  les  effets  de  la  responsabilite  des  commissaires 
envers  la  societe  sont  determines  d'apres  les  regies  generales  du 
mandat. 

44.  Les  administrateurs  sont  responsables,  conformement  aux 
regies  du  droit  commun,  individuellement  ou  solidairement  suivant 
les  cas,  envers  la  societe  ou  envers  les  tiers,  soit  des  infractions  aux 
dispositions  de  la  presente  loi,  soit  des  f antes  qu'ils  auraient  commises 
dans  leur  gestion,  notamment  en  distribuant  ou  en  laissant  distribuer 
sans  opposition  des  dividendes  fictifs. 

45.  Les  dispositions  des  Articles  13,  14,  15  et  16  de  la  presente 
loi  sont  applicables  en  matiere  de  societes  anonymes,  sans  distinction 
entre  celles  qui  sont  actuellement  existantes  et  celles  qui  ce  constitue- 
ront  sous  l'etnpire  de  la  presente  loi.  Les  administrateurs  qui,  en 
l'absence  d'inventaire  ou  au  moyen  el'inventaire  frauduleux,  auront 
opere  des  dividendes  fictifs,  seront  punis  de  la  peine  qui  est  prononcee 
dans  se  cas  par  le  numero  3  de  l'Article  15  contre  les  gerants  des 
societes  en  commandite. 

Sont  egalement  applicables  en  matiere  de  societes  anonymes  les 
dispositions  des  trois  derniers  paragrapbes  de  l'Article  10. 

46.  Les  societes  anonymes  actuellement  existantes  continueront  a 
etre  soumises,  pendant  toute  leur  duree,  aux  dispositions  qui  les 
regissent. 

Elles  pourront  se  transformer  en  societes  anonymes  dans  les 
termes  de  la  presente  loi,  en  obtenant  l'autorisation  du  gouvernement 
et  en  observant  les  formes  prescrites  pour  la  modification  de  leurs 
statuts. 

47.  Les  societes  a  responsabilite  limitee  pourront  se  convertir  en 
societes  anonymes  dans  les  termes  de  la  presente  loi,  en  se  conformant 
aux  conditions  stipnlees  pour  la  modification  de  leurs  statuts. 

Sont  abroges  les  Articles  31,  37  et  40  du  Code  de  Commerce  et  la 
loi  du  23  Mai  1863,  sur  les  societes  a  responsabilite  limitee. 
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Titre  III. — Dispositions  Particulieres  aux  Societes  a  Capital 

Variable. 

48.  II  pent  etre  stipule,  dans  les  statuts  de  toute  societe,  que  le 
capital  social  sera  susceptible  d'augmentation  par  des  versements 
successifs  faits  par  les  associes  ou  l'admission  d'associes  nouveaux, 
et  de  diminution  par  la  reprise  totale  ou  partielle  des  apports 
•effectues. 

Les  societes  dont  les  statuts  contieudront  la  stipulation  ci-dessus 
seront  soumises,  independaniinent  des  regies  generales  qui  leur  sont 
propres  suivant  lear  forme  speciale,  aux  dispositions  des  articles 
suivants. 

49.  Le  capital  social  ne  pourra  etre  porte  par  les  statuts  consti- 
tutifs  de  la  societe  au-dessus  de  la  somme  de  deux  cent  mille  francs.   "'• 

II  pourra  etre  augmente  par  des  deliberations  de  l'assemblee 
generale,  prises  d'annec  en  annee ;  chacune  des  augmentations  ne 
pourra  etre  superieure  a  deux  cent  mille  francs. 

50.  Les  actions  on  coupons  d'actions  seront  nominatifs,  meme 
apres  leur  entiere  liberation;  ils  ne  pom-rout  etre  inferieurs  a 
cinquante  francs. 

Ils  ne  seront  negociables  qu 'apres  la  constitution  definitive  de  la 
societe. 

La  negociation  ne  pourra  avoir  lieu  que  par  voie  de  transfert  sur 
les  registres  de  la  societe,  et  les  statuts  pourront  donner,  soit  au 
conseil  d'administration,  soit  a  l'assemblee  generale,  le  droit  de 
s'opposer  au  transfert. 

51.  Les  statuts  determineront  une  somme  au-dessous  de  laquelle  le 
capital  ne  pourra  etre  reduit  par  les  reprises  des  apports  autorises  par 
l'Article  48. 

Cette  somme  ne  pourra  etre  inferieure  au  dixieme  du  capital 
social. 

La  societe  ne  sera  definitivement  constitute  qu' apres  le  versement 
du  dixieme. 

52.  Cbaque  associe  pourra  se  retirer  de  la  societe  lorsqu'il  le 
jngera  convenable,  a  moins  de  conventions  contraires  et  sauf  l'appli- 
cation  du  paragraphe  ler  de  l'article  precedent. 

II  pourra  etre  stipule  que  assemblee  generale  aura  le  droit  de 
decider,  a  la  majorite  fixee  pour  la  modification  des  statuts,  que  l'un 
ou  plusieurs  des  associes  cesseront  de  faire  partie  de  la  societe. 

L'associe  qui  cessera  de  faire  partie  de  la  societe,  soit  par  l'effet 
de  sa  volonte,  soit  par  suite  de  decision  de  l'assemblee  generale, 
restera  tenu,  pendant  cinq  ans,  envers  les  associes  et  envers  les  tiers, 
de  toutes  les  obligations  existant  au  moment  de  sa  retraite. 

53.  La  societe,  quelque  soit  sa  forme,  sera  valablement  representee 
en  justice  par  ses  administrateurs. 

54.  La  societe  ne  sera  point  dissoute  par  la  mort,  la  retraite,  l'in- 
terdiction,  la  faillite  ou  la  deconfiture  de  l'un  des  associes ;  elle  con- 
tinuera  de  plein  droit  entre  les  autres  associes. 

Titre  IV. — Dispositions  relatives  a  la  Publication  des  Actes  de 

Soci£t£. 

55.  Dans  le  mois  de  la  constitution  de  toute  societe  commerciale, 
nn  double  de  l'acte  constitutif,  s'il  est  sous  seing  prive,  ou  une  expe- 
dition, s'il  est  notarie,  est  depose  au  greffe  de  la  justice  de  paix  et  du 
tribunal  de  commerce  du  lieu  dans  lequel  est  etablie  la  societe. 
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A  l'acte  constitutif  des  societes  en  commandite  par  action  set  des 
societes  anonymes  sont  annexees  :  1,  une  expedition  de  l'acte  notarie 
constatant  la  souscription  du  capital  social  et  le  versement  du  quart. ; 
2,  une  copie  eertifiee  de.s  deliberations  prises  par  l'assemblee  generale 
dans  les  cas  prevns  par  les  Articles  4  et  24. 

En  outre,  lorsque  la  societe  est  anonyme,  on  doit  annexer  l'acte 
constitutif  la  liste  nominative,  diiment  eertifiee,  des  souscripteurs, 
contenant  les  noms,  prenoms,  qualites,  demeure  et  le  nombre  d'actiona 
de  cliacun  d'eux. 

56.  Dans  le  meme  delai  d'un  mois,  un  extrait  de  l'acte  constitutif 
et  des  pieces  annexees  est  public  dans  l'un  des  journaux  designee 
pour  receToir  les  annonces  legales. 

II  sera  justifie  de  l'insertion  par  un  exemplaire  du  journal  certifie 
par  l'imprimeur,  legalise  par  le  maire  et  enregistre  dans  les  trois  mois 
de  sa  date. 

Les  formalites  prescrites  par  l'article  precedent  et  par  le  present 
article  seront  observees,  a  peine  de  nullite,  a  l'egard  des  interesses  ; 
mais  le  defaut  d'aucune  d'elles  ne  pourra  etre  oppose  aux  tiers  par  les 
associes. 

57.  L'extrait  doit  contenir  les  noms  des  associes  autres  que  les 
actionnaires  ou  commanditaires ;  la  raison  de  commerce  ou  la  deno- 
mination adoptee  par  la  societe  et  l'indication  du  siege  social ;  la 
designation  des  associes  autorises  a  gerer,  administrer  et  signer  pour 
la  societe  ;  le  montant  du  capital  social  et  le  montant  des  valeurs 
fournies  ou  a  fournir  par  les  actionnaires  ou  commanditaires  ;  l'epoque 
oil  la  societe  commence,  celle  ou  elle  doit  finir,  et  la  date  du  depot  fait 
aux  greffes  de  la  justice  de  paix  et  du  tribunal  de  commerce. 

58.  L'extrait  doit  enoncer  que  la  societe  est  en  nom  collectif  ou  en 
commandite  simple,  on  en  commandite  par  actions,  ou  anonyme,  ou  a 
capital  variable. 

Si  la  societe  est  anonyme,  l'extrait  doit  enoncer  le  montant  du 
capital  social  en  numeraire  et  en  autres  objets,  la  quotite  a,  prelever 
sur  les  benefices  pour  composer  le  fonds  de  reserve. 

Enfin,  si  la  societe  est  a  capital  variable,  l'extrait  doit  contenir 
l'indication  de  la  somme  au-dessous  de  laquelle  le  capital  social  ne 
pent  etre  reduit. 

59.  Si  la  societe  a  plusieurs  maisons  de  commerce  situees  dans 
divers  arrondissements,  le  depot  prescrit  par  1' Article  55  et  la  publica- 
tion prescrite  par  l'Article  56  ont  lieu  dans  cbacun  des  arrondisse- 
ments, ou  existent  les  maisons  de  commerce. 

Dans  les  villes  divises  en  plusieurs  arrondissements  le  depot  sera  fait 
seulement  an  greffe  de  la  justice  de  paix  du  principal  etablissement. 

60.  L'extrait  des  actes  et  pieces  deposes  est  signe,  pour  les  actes 
publics,  par  le  notaire,  et,  pour  les  actes  sous  seing  prive,  par  les 
associes,  en  nom  collectif,  par  les  gerants  des  societes  en  commandite 
ou  par  les  administrateurs  des  societes  anonymes. 

61.  Sont  soumis  aux  foimalites  et  aux  penaltes  prescrites  par  les 
Articles  55  et  56  : 

Tous  actes  et  deliberations  ayant  pour  objet  la  modification  des 
statuts,  la  continuation  de  la  societe  ou  dela  du  terme  fixee  pour  sa 
duree,  la  dissolution  avant  ce  terme  et  le  mode  de  liquidation,  tout 
changement  ou  retraite  d'associes  et  tout  cbangement  a  la  raison 
sociale. 

Sont  egalement  soumiseg  aux  disposition  des  Articles  55  et  56  les 
deliberations  prises  dans  les  cas  prevus  par  les  Articles  19,  37,  46,  47 
et  49  ci-dessus. 

[90]  f 
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62.  Ne  sont  pas  assujettis  aux  formalites  de  depot  et  de  publica- 
tion les  acts  constatant  les  augmentations  ou  les  diminutions  du 
capital  social  operees  dans  les  termes  de  1' Article  48,  ou  les  retraites, 
d'associes  autres  que  les  gerants  ou  adruinistrateurs,  qui  auraient  lieu 
conformement  a  l'Article  52. 

63.  Lorsqu'il  s'agit  d'une  societe  en  commandite  par  actions  ou 
d'une  societe  anonyine,  toute  personne  a  le  droit  de  prendre  communi- 
cation des  pieces  deposees  aux  greffes  de  la  justice  de  paix  et  du 
tribunal  de  commerce,  ou  me  me  de  s'en  faire  delivrer  a  ses  frais 
expedition  ou  extrait  par  le  greffir  ou  par  le  notaire  detenteur  de  la 
minute. 

Toute  personne  peut  egalement  exiger  qu'il  lui  soit  delivre  au 
siege  de  la  societe  une  copie  certifiee  des  statuts,  moyennant  paye- 
ment  d'une  somme  qui  ne  pourra  exceder  un  franc. 

Enfin,  les  pieces  deposees  doivent  etre  affichees  d'une  maniere 
apparente  dans  les  bureaux  de  la  societe. 

64.  Dans  toutes  les  actes,  factures,  annonces,  publications  et  autres 
documents  imprimes  ou  autographies,  emanes  des  societes  anonymes 
ou  des  societes  en  commandite  par  actions,  la  denomination  sociale 
doit  toujours  etre  precedee  ou  suivie  immediatement  de  ces  mots, 
ecrits  lisiblement  en  toutes  lettres :  societe  anonyme,  ou  societe  en 
commandite  par  actions,  et  de  l'enonciation  du  montant  du  capital 
social. 

Si  la  societe  a  use  de  la  faculte  accordee  par  l'Article  48,  cette  cir- 
constance  doit  etre  mentionnee  par  l'addition  de  ces  mots  :  a  capital 
variable. 

Toute  contravention  aux  dispositions  qui  precedent  est  punie  d'une 
amende  cinquante  francs  a  mille  francs. 

65.  Sont  abrogees  les  dispositions  des  Articles  42,  43,  44,  45,  et 
46  dn  Code  de  Commerce. 


Titke  V. — Des  Tontines  des  Societies  Assurances. 

C)ij.  Les  associations  de  la  nature  des  tontines  et  les  societes  d'as- 
surances  sur  la  vie,  mutuelles  ou  a,  primes,  restent  soumises  a.  l'autori- 
sation  et  a  la  surveillance  du  Gouvernement. 

Les  autres  societes  d'assnrances  pourront  se  former  sans  autorisa- 
tion.  Un  reglement  d'administration  publique  determinera  les  con- 
ditions sous  lesquelles  elles  pourront  etre  constitutes. 

67.  Les  societes  d'assnrances  designees  dans  le  paragraphe  2  de 
l'ai'ticle  precedent,  qui  existent  actuellement,  pourront  se  placer  sous 
le  regime  qui  sera  etabli  par  le  reglement  d'administration  publique, 
sans  l'autorisation  de  Gouvernement,  en  observant  les  formes  et  les 
conditions  prescrites  pour  la  modification  de  leur  statuts. 
Delibere  en  seance  publique,  a  Paris,  le  13  Juin  1867. 

Le  President, 
(Signe)        Schneider. 
Les  Secretaires, 
(Signe)        Baron  Lafoxd  de  Saint-Mur, 
De  Guilloutet, 
Mege, 
Comte  W.  de  La  Valette. 
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E.rtrait  du  Vroch-i'-rhal  3lt  S'hiat. 

Le  Senat  nc  h 'oppose  pas  a  la  promulgation  de  la  loi  relative  aux 
eocietes. 

Delibere  ct  vote  en  seance,  an  Palais  du  Si'nat,  le  10  Juillet  1867. 

Le  President, 
(Signe)  Troploxg. 

Les  Secretaires, 
(Sign£)  Chaix  D'EST-AHGB, 

Melmnet, 
De  Mentquk. 

Vu  et  scelle  du  sceau  du  Seuat : 
Le  Senateur- Secretaire, 

(Signe)         Chaix  d'Est-Ance. 

Mandons  et  ordonnous  que  les  presenter,  revetues  du  sceau  de 
1'Etat  et  iuserees  au  Bulletin  des  Lois,  soient  adresses  aux  cours,  aux 
tribur.aux  et  aux  autorites  atlministratives,  pour  qu'ils  les  inscrivent 
sur  leurs  registres,  les  obsei"vent  et  les  fassent  observer,  et  notre 
Ministre  Secretaire  d'Etat  au  Departement  de  la  Justice  et  des  Cultes 
est  charge  d'en  surveiller  la  publication. 

Fait  au  Palais  des  Tuilieries,  le  24  Juillet  1867. 

(Signe)         NAPOLEON", 

Par  l'Empereur. 
Vu  et  scelle  du  grand  sceau  :  Le  Ministre  d'Etat. 

(Signe)         E.  Rouher. 

Le  Garde  des  Sceaux,  Ministre  Secretaire  d'Etat  au  Departement 
de  la  Justice, 

(Signe)         J.  Baroche. 
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No.  9. 

GERMANY. 

Mr.  Scott  to  the  Marquis  of  Salisbury. 

(Extract.)  Berlin,  August  11,  1888. 

IN  obedience  to  the  instructions  of  your  Lordship's  Despatch 
Circular  of  30th  April  last,  I  have  the  honour  to  submit  the  enclossd 
report  on  the  present  state  of  legislation  in  regard  to  public  companies 
in  Germany. 


Inclosure  in  No.  9. 
Report  on  the  Law  of  Germany  with  regard  to  Public  Companies. 

PREVIOUS  to  the  year  1870  public  companies  in  Germany  were 
governed  by  the  laws  of  the  separate  States,  and  the  general  principle 
of  these  laws  was  that  they  should  receive  a  special  sanction  for  their 
formation  from  the  State,  and  be  subjected  to  a  State  control. 

In  practice  this  was  found  to  entail  too  heavy  and  inconvenient 
responsibility  on  the  State,  and  the  control  was  not  found  sufficient  to 
prevent  abuses  in  individual  cases. 

In  1870  a  law  was  passed  by  the  Reichstag  to  govern  in  future  the 
position  of  all  public  companies  in  Germany.  By  this  Imperial  law 
the  requirements  of  a  State  sanction  and  control  were  abandoned,  and 
in  their  place  the  control  was  handed  over  to  the  legal  organs  of  the 
companies  themselves,  to  be  exercised  in  accordance  with  provisions 
laid  down  in  the  Commercial  Code  of  the  Empire. 

The  disastrous  experiences  of  the  notorious  (Griinder  Periode) 
period  of  joint  stock  companies  craze,  1871-1873,  and  the  injuries 
inflicted  on  the  country  at  large  by  the  collapse  of  numerous  bubble 
companies,  forced  the  legislature  to  take  into  serious  consideration  the 
necessity  of  making  the  law  with  regard  to  public  companies  still 
more  stringent  and  effective,  with  a  view  to  enforcing  the  personal 
liability  of  all  persons  engaged  in  promoting,  directing,  and  control- 
ling joint  stock  companies,  and  to  making  the  control  as  independent 
and  effective  as  possible. 

These  objects  were  not  finally  attained  until  the  year  1884  by  a  law 
dated  June  23rd  of  that  year. 

The  provisions  of  this  law  are  now  embodied  in  the  Imperial  Com- 
mercial Code,  of  which  they  form  Articles  85  to  270. 

The  subjects  of  these  articles  are  : — 

I.  Public  trading  companies  and  firms  of  more  than  one  member, 
each  member  with  unlimited  liability  and  interest  in  the  business. 

II.  "  Komniandit  "  Companies  (Societes  en  commandite),  or  com- 
panies carrying  on  business  under  a  common  firm  in  which  one  or 
more  members  are  merely  sleeping  partners  (Kommanditisten),  liable . 
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only  to  the  extent  of  their  stock  invested  in  the  companies,  while  the 
rest  are  active  members  with  unlimited  personal  liability. 

III.  "  Kommandit  "  Share  Companies,  in  vrhich  the  joint  stock  of 
the  sleeping  partners  is  represented  b}'  shores. 

IV.  Sharehold  Companies,  in  which  the  liability  of  the  shareholders 
is  limited  to  the  amount  of  their  stock  invested. 

The  chief  feature  in  the  law  applying  to  all  four  classes  of  com- 
panies is  compulsory  registration,  the  registration  in  each  case  to  be 
made  in  the  Commercial  Register  of  the  Commercial  Court  in  the 
district  where  the  firm  or  company  is  domiciled. 

From  this  registration  alone  the  company  acquires  a  legal  status, 
and  assumes  rights  and  obligations,  and  previous  to  registration  it 
has  no  legal  existence. 

In  the  case  of  the  1st  class  of  companies  and  firms — 

The  entries  in  the  register  must  specify  the  exact  name  of  the  firm, 
its  description,  and  domicile,  the  date  at  which  it  commenced  opera- 
tions, and  all  regulations  concerning  the  mode  in  which  it  is  to  be 
legally  represented. 

All  subsequent  modifications  and  alterations  of  its  constitution, 
and  other  essential  particulars  of  the  company,  have  to  be  similarly 
registered  in  order  to  have  legal  validity. 

The  legal  relations  of  the  members  of  the  company  or  firm  towards 
each  other  are  to  be  regulated  in  accordance  with  Articles  90-109  of 
the  Commercial  Code,  and  their  relations  to  third  pai*ties  are  laid 
down  in  Articles  110-122.  Among  other  regulations  laid  down  in 
these  articles  it  is  enacted  that  the  company,  as  far  as  third  parties 
are  concerned,  is  in  existence  from  the  date  of  registration,  notwith- 
standing any  stipulations  to  the  contrary  in  the  company's  statute ; 
that  the  company  is  amenable  to  the  jurisdiction  of  the  courts  of  its 
district  of  domicile,  that  the  members  are  jointly  liable  for  the  company's 
obligations  with  their  entire  property,  and  that  no  agreement  among 
themselves  to  the  contrary  has  any  legal  force  against  third  parties. 

These  articles  further  regulate  the  legal  representation  of  the 
company,  and  the  rights  of  creditors.  In  case  of  the  company's  bank- 
ruptcy, its  creditors  are  to  be  satisfied  separately  out  of  the  company's 
property,  and  can  only  come  upon  the  private  property  of  its  members 
when  the  former  is  exhausted. 

Articles  123-149  deal  with  the  dissolution  and  liquidation  of  the 
companies.     (Class  I.) 

A  company  is  dissolved  by  the  opening  of  proceedings  in  bank- 
ruptcy against  it,  by  the  death  or  bankruptcy  of  a  member,  or  by  a 
member  being  declared  legally  incapable  to  transact  business,  but  in 
case  of  the  death  of  a  member  the  dissolution  of  the  company  does 
not  take  place  if  the  statute  has  specially  provided  for  the  continuance 
of  the  membership  to  the  heirs  of  the  deceased. 

It  can  also  be  dissolved  before  its  natural  term  of  expiry,  by  the 
denunciation  of  a  member  giving  weighty  grounds  for  the  dissolution, 
which,  if  disputed,  must  be  decided  on  by  the  judge  of  the  district 
court. 

The  company  is  wound  up  either  by  liquidators  appointed  by  the 
company  itself,  or,  on  the  application  of  a  member  adducing  sufficient 
cause,  by  liquidators  appointed  by  the  court.  The  details  of  liquida- 
tion and  the  liquidators'  names  must  be  also  registered. 

II.  "  Commanclit  "  Companies  (Articles  150-172).  The  formation 
of  a  company  of  this  class  must  be  notified  on  the  part  of  all  its 
members  to  the  District  Commercial  Court  and  registered  officially 
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there,  with  additional  entries  specifying  the  amount  of  stock  invested 
in  it  by  each  sleeping  partner. 

The  active  and  personally  liable  members  who  are  to  be  regarded 
and  treated  as  members  of  a  public  company,  Class  I,  alone  carry  on 
the  business  of  the  company  and  represent  it,  a  sleeping  partner  being 
neither  required  nor  authorized  to  take  part  in  the  management.  He 
may,  however,  demand  at  any  time  a  copy  of  the  statement  of  yearly 
balances,  and  test  it  by  personal  inspection  of  the  books  and  papers 
of  the  companj-.  This  class  of  company  is  dissolved  and  liquidated  in 
the  same  manner  as  companies  under  Class  I. 

1  III.  Com  mandit  Share  Companies  are  regulated  by  Articles  173-206. 
These  articles  lay  down  the  principles  on  which  the  shares  are  to  be 
issued,  and,  except  in  certain  cases  which  require  special  authority 
from  the  Federal  Council,  no  share  must  be  issued  for  a  less  amount 
than  1,000  marks  (50L). 

A  company  of  this  class  is  to  be  regarded  as  a  trading  company 
even  when  its  object  is  not  a  trading  one.  The  active  and  respon- 
sible members  must  have  in  the  business,  when  started,  a  joint 
investment  equal  to  at  least  one-tenth  of  the  entire  capital  held  by 
the  sleeping  partners  (Kommanditisten),  and  should  the  latter  exceed 
3,000,000  marks  (150,000/.)  they  must  at  least  represent  one-fiftieth 
of  the  amount  in  excess  of  that  sum. 

The  statute  of  the  company  must  be  drawn  up  in  legal  process  by 
the  responsible  members,  and  must  be  registered  in  the  court ;  in 
addition  to  the  other  particulars  required  for  registration,  it  must 
specify  the  number  of  shares  issued  and  the  amount  of  each  share 
with  its  proper  description,  the  form  in  which  the  general  meeting  of 
shareholders  is  to  be  convened,  and  the  necessary  publications  made. 

Shares  cannot  be  issued  for  less  than  their  nominal  amount,  and 
subscriptions  for  shares  must  be  made  by  written  declaration  ac- 
curately describing  the  nature  and  terms  of  the  share. 

Every  company  of  this  category  must  have  a  supervising  council. 
The  first  council  is  elected  at  a  general  meeting  of  shareholders  sum- 
moned by  the  responsible  members  so  soon  as  the  entire  capital  has 
been  subscribed  for. 

The  first  dnty  of  this  council  is  to  thoroughly  examine  and  test  the 
origin  and  starting  of  the  company  and  to  draw  up  a  report,  in 
writing,  on  the  result.  The  responsible  members  are  then  to  sum- 
mon a  general  meeting  of  the  shareholders  (or  sleeping  partners) 
who  finally  pass  a  resolution  to  form  the  company. 

After  registration  has  taken  place  the  Commercial  Court  publishes 
an  extract  of  the  Company's  statute,  giving  all  the  necessary  particu- 
lars contained  in  it. 

The  responsible  members  who  form  the  management  of  the  com- 
pany must  draw  up,  within  the  first  six  months  of  each  year,  a 
balance  sheet  of  the  company's  accounts  for  the  past  year,  and  a 
profit  and  loss  account,  accompanied  by  a  report  clearly  showing  the 
financial  position  of  the  company ;  these  are  submitted  to  the  council, 
who  have  to  lay  them  before  the  general  meeting  of  shareholders,  with 
any  observations  which  they  may  have  to  offer  with  respect  to  them. 

A  reserve  fund  to  meet  losses  by  balance  must  be  formed  on 
principles  laid  down  in  these  articles. 

When  the  statement  of  accounts  has  been  examined  and  passed  by 
the  general  meeting  it  has  to  be  published  in  newspapei'S  specially 
selected  for  that  purpose,  and  a  copy  must  be  supplied  to  the  Regi- 
stration Office  to  be  kept  with  the  other  entries. 
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If  the  statute  of  the  company  does  not  specially  provide  for  a 
larger  number,  the  council  must  consist  of  three  members  elected  at 
a  general  meeting  of  the  shareholders.  Responsible  members  are  in- 
eligible for  the  council. 

The  members  of  the  first  council  are  to  be  elected  for  one  year,  but 
later  on  the  council  can  be  elected  for  a  longer  period,  not  to  exceed 
five  years.  Members  of  the  first  council  can  only  be  remunez-ated 
for  their  services  at  the  end  of  their  term  of  office  by  the  general 
meeting.  The  duties  of  the  council  are  laid  down  in  this  law ;  they 
exercise  a  supervision  over  all  the  branches  of  administration,  with 
pjDwe»  to  call  at  any  time  for  a  report  from  the  managing  members 
and  to  inspect  books  and  papers.  They  can,  on  resolutions  of  the 
general  meeting,  take  legal  proceedings  against  the  management,  and 
do  so  of  their  own  initiative  in  cases  affecting  the  responsibility  of 
the  council. 

The  managing  members,  on  the  other  hand,  represent  the  company 
legally,  and  acquire  for  it  rights  and  obligations. 

With  the  exception  that  the  company  is  not  dissolved  by  the  death 
of  a  sleeping  partner,  the  commandit  share  company  can  be  dissolved 
in  the  same  manner  as  public  companies  under  Class  I. 

Liquidation  takes  place,  if  not  otherwise  provided  in  the  statute, 
by  all  the  responsible  members,  assisted  by  one  or  more  elected  re- 
presentatives of  the  general  meeting  of  shareholders.  Their  first 
duty  is  to  draw  up  a  balance  sheet  of  the  accounts,  which  is  to  be  at 
once  published  in  the  press  and  a  copy  handed  in  to  the  Registration 
Office.  Under  certain  circumstances  application  can  be  made  to  have 
special  liquidators  appointed  by  the  judge  of  the  Commercial  Court. 

IV. — ShareJwld  Companies  in  general  form  the  subject  of  Articles 
207-249  of  the  Code. 

The  liability  of  the  members  is  limited  to  the  amount  of  their  stock 
invested. 

The  legal  provisions  in  regard  to  the  formation  of  companies  of 
this  class  is  similar  to  those  for  the  Commandit  Share  Company. 
The  company's  statute  is  drawn  up  in  a  precisely  similar  manner  by 
at  least  five  shareholders.  It  must  state,  in  addition  to  the  particulars 
required  in  the  case  of  companies  previously  mentioned,  the  manner 
and  form  in  which  the  board  of  directors  has  been  appointed  and  con- 
stituted, and  the  publications  of  the  company  must  be  inserted  in  the 
Imperial  Gazette  as  well  as  in  the  other  newspapers  selected. 

If  shares  are  issued  in  excess  of  the  nominal  amount  the  fact  must 
be  distinctly  stated  in  the  statute. 

The  shareholders  who  have  drawn  up  the  statute,  or  who  have 
other  than  a  money  investment  in  the  company,  are  to  be  regarded  as 
promoters. 

When  all  the  shares  are  taken  up  by  the  promoters  the  company  is 
to  be  regarded  as  foi'med,  if  not,  the  remaining  shares  must  be  sub- 
scribed for  before  the  company  is  held  to  be  constituted. 

Each  share  company  must  have  a  supervising  council  in  addition 
to  a  board  of  directors. 

The  promoters  have  to  submit  a  report  detailing  all  the  circum- 
stances of  the  starting  of  the  company,  with  original  accounts  and 
estimates,  which  is  to  be  examined  and  tested  by  the  directing  board 
and  the  council.  If  any  promoter  is  on  the  board  of  directors  or 
council,  a  further  examination  takes  place  by  revisors  specially  ap- 
pointed by  the  local  representative  commercial  organ,  if  there  is  one, 
and  if  not  by  the  board  of  directors  and  council  together. 
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The  result  is  to  be  set  forth  in  a  -written  report.  These  reports,  as 
well  as  the  company's  statute,  have  to  be  handed  in  for  registration 
at  the  District  Court. 

The  declaration  accompanying  the  application  for  registration 
must  show  that  on  each  share  the  amount  of  the  call  has  been  paid 
up  and  is  in  the  hands  of  the  directing  beard.  The  call  must  be  for 
not  less  than  one-fourth  of  the  nominal  amount  of  the  share. 

When  all  the  shares  have  not  been  taken  up  by  the  promoters  the 
company  is  finally  formed  by  a  general  meeting  of  all  the  shareholders 
on  the  list,  convened  by  the  court  which  presides  at  the  meeting. 
The  shareholders  discuss  the  reports  submitted  to  them  by  the 
directors  and  council,  and  the  resolution  to  form  the  company  must 
be  voted  by  at  least  one-fourth  of  the  entire  number  of  shareholders 
(or  their  representatives)  on  the  list,  and  their  shares  must  represent 
at  least  one-fourth  of  the  entire  oi*iginal  capital  (Griind  Capital)  of 
the  company. 

When  registered  the  company's  statute  is  published  in  extract  by 
the  court. 

The  promoters  are  responsible  to  the  company  for  the  accuracy  and 
completeness  of  their  reports  in  regard  to  the  subscription  and  pay- 
ment of  the  original  capital,  but  they  can  be  relieved  from  this  lia- 
bility on  proof  that  any  inaccui'aey  or  false  statement  was  unknown 
to  them,  and  that  they  exercised  the  ordinary  business  precautions. 

The  promoters  are  also  jointly  responsible  to  the  company  for 
losses  due  to  the  insolvency  of  a  shareholder,  if  such  insolvency  was 
known  to  them  when  they  submitted  the  company's  statute. 

Members  of  the  directing  board  and  supervising  council  are  also 
liable  for  any  loss  to  the  company  accruing  from  their  neglect  to 
exercise  ordinary  business  foresight  and  precautions. 

All  resolutions  of  the  general  meeting  affecting  the  constitution  or 
duration  of  the  company  require  registration. 

The  original  capital  of  the  company  must  be  fully  paid  up  before  it 
can  be  increased. 

Articles  216-226  lay  down  the  legal  position  of  the  shareholders. 
Members  of  the  council  of  supervision  cannot  be  at  the  same  time 
members  of  the  directing  board  or  serve  in  the  management  of  the 
company's  business. 

Articles  227-2396  regulate  the  rights  and  duties  of  the  directing 
board,  which  represents  the  company  legally  and  otherwise. 

Articles  242-248  regulate  the  mode  of  dissolving  and  winding  up 
a  sharehold  company.  In  the  ordinary  course  the  liquidation  is 
effected  by  the  board  of  directors  (if  not  otherwise  provided  by  the 
statue  or  by  a  resolution  of  the  general  meeting),  and,  on  the  motion 
of  the  council  or  of  shareholders  jointly  representing  the  twentieth 
part  of  the  original  capital,  liquidators  may  be  appointed  by  the 
Court.  In  this  case  the  shareholders  must  show  that  they  have  held 
their  shares  for  at  least  six  months. 

The  property  of  a  dissolved  company,  after  payment  of  all  claims 
against  it,  is  divided  among  the  shareholders  in  proportion  to  their 
shares,  but  this  allotment  cannot  be  made  until  after  the  lapse  of 
one  year  from  the  day  on  which  the  third  notice  of  liquidation  was 
inserted  in  the  public  newspapers. 

Articles  249,  249a-249(/  lay  down  the  legal  penalties  incurred  by 
contraventions  of  the  law  regulating  public  companies  in  Germany. 
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No.  10. 
GREECE. 

Mr.  Haggard  to  tin-  Marquis  of  Salisbury. 

My  Lord,  Athens,  May  22,  1888. 

I  HAVE  the  honour  to  enclose  herewith  a  Report  on  the  forma- 
tion, regulation,  and  dissolution  of  companies,  whether  joint  stock,  or 
in  shares,  or  in  whatever  manner  constituted,  as  directed  in  your 
Lordship's  Circular  Despatch  of  this  series  of  the  30th  ultimo. 

I  have,  &c, 
(Signed)  W.  H.  D.  HAGGARD. 


lnclosure  in  No.  10. 

Report  on  Public  Companies  in  Greece, 

THE  Commercial  Law  of  Greece  is  a  translation  from  the  Com- 
mercial Law  of  France  of  1807.  Even  before  the  establishment  of 
the  Greek  kingdom,  a  translation  of  that  law  regulated  the  commer- 
cial relations  of  the  Greeks ;  but  after  the  establishment  of  the 
kingdom  the  Regents  ordered,  by  a  Royal  Decree  of  the  1st  May, 
1835,  an  official  translation  of  the  French  Commercial  Law,  in  order, 
as  it  is  stated  in  the  Decree,  to  avoid  inaccuracies,  and  for  a  clearer 
expression  of  the  sense. 

The  provisions  of  the  Commercial  Law  of  Greece  which  treat  of 
the  formation,  regulation,  and  dissolution  of  companies  are  embodied 
in  Articles  18  to  64,  which  are  a  literal  translation  of  the  correspond- 
ing articles  in  the  above-mentioned  Commercial  Law  of  1807,  of 
France. 

The  Greek  Government,  however,  think  of  altering,  perhaps  this 
year,  their  Commercial  Law,  particularly  the  provisions  regarding 
companies — as  they  did  a  few  years  ago  the  provisions  of  the  same 
law  regarding  bankruptcy— because  they  find  that  the  present  law 
does  not  afford  sufficient  guarantees  to  the  public,  several  companies 
formed  here  having  proved  predatory  concerns. 
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No.  11. 
ITALY. 

Mr.  J.  G.  Kennedy  to  the  Marquis  of  Salisbury. 

My  Lord,  Rome,  December  8,  1888. 

IX  compliance  with  the  instructions  contained  in  your  Lordship's 
despatch,  marked  Circular,  of  the  30th  of  April  last,  addressed  to 
Sir  John  Savile,  I  have  the  honour  to  transmit  herewith,  a  letter 
which  I  have  received  from  Mr.  Adam,  Second  Secretary  in  this 
Embassy,  inclosing  a  translation,  made  by  him,  of  that  part  of  the 
Italian  Code  of  Commerce  which  relates  to  the  formation,  regulation, 
and  dissolution  of  companies. 

While  regretting  extremely  the  delay  which  has  accidentally 
occurred  in  carrying  out  your  Lordship's  instructions  above  referred 
to,  I  beg  to  record  my  sense  of  the  zeal  and  ability  shown  by 
Mr.  Adam  in  furnishing  the  inclosed  paper,  during  the  preparation  of 
which  he  has  been  frequently  interrupted  by  necessary  attention  to 
his  regular  Chancery  duties,  since  his  return  to  Rome  on  the  1st  of 
October  last. 

I  have,  &c, 
(Signed)  J.  G.  KENNEDY. 


Inclosure  1  in  No.  11. 
Mr.  Adam  to  Mr.  J.  0.  Kennedy. 

Sir,  Borne,  December  7,  1888. 

IN  compliance  with  your  instructions  to  furnish  you  with  infor- 
mation as  to  the  state  of  legislation  in  Italy  respecting  the  forma- 
tion, regulation,  and  dissolution  of  public  companies  in  Italy,  for 
transmission  to  the  Board  of  Trade,  I  have  the  honour  to  enclose 
herewith  a  translation  of  that  part  of  the  Italian  Code  of  Commerce 
which  deals  with  the  subject. 

As  you  are  already  aware,  I  was  unable  to  begin  the  work  until 
after  my  return  to  Rome,  in  October  last,  and  have  been  compelled  to 
interrupt  it  several  times,  in  order  to  attend  to  current  work. 

I  have  consequently  not  attempted  to  draw  up  a  regular  report  on 
the  law,  but  trust  that  the  text  itself  will  furnish  all  the  information 
desired. 

The  following  short  summary  of  its  contents  may,  however,  be 
useful  for  purposes  of  reference  : 

The  whole  of  the  first  chapter  in  Title  9  of  the  first  book  of  the 
Italian  Code  of  Commerce,  which  has  been  in  force  since  January  1, 
1883,  is  devoted  to  public  companies. 

Section  I  (Articles  76-86)  contains  general  provisions  concern- 
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ing   tlie    relations    of    companies  towards   their    members   and   the 
public. 

Section  II  (Articles  87-104)  relates  to  the  form  of  the  contract 
by  which  every  company  is  constituted,  and  the  necessary  steps 
(registration  by  the  tribunals,  publication,  &c.)  required  to  give  it 

validity. 

Section  II I,  on  the  various  kinds  of  companies,  lays  down  the 
regulations,  particular  to  : 

1.  Companies  with  unlimited  liability  (Articles  105-113)  ; 

2.  Companies  "in  accomandita"  (Articles  114-120)  ; 

3.  Limited  liability  companies  (Articles  121-125). 

Section  IV  contains  the  provisions  common  to  companies  "in 
accomandita"  in  shares,  and  limited  liability  companies,  in  regard  to  : 

1.  Their  formation  (Articles  126  to  138)  ; 

2.  The  appointment  and  duties  of  directors  (Articles  139-153)  ; 

3.  General  meetings  (Articles  154-163)  ; 

4.  The  issue  of  shares  (Articles  104-170)  ; 

5.  And  of  bonds  (Articles  171-175). 

6.  The  mode  of  presenting  and  publishing  the  yearly  balance 
sheets  (Articles  176-182)  ; 

7.  The  appointment  and  duties  of  auditors  (Articles  183-185). 
Section  V  lays  down  the  rules  for  : 

1.  The  exclusion  of  members  (Articles  186-188)  ; 

2.  The  dissolution  of  companies  (Articles  189-192)  ; 

3.  The  fusion  of  two  or  more  companies  (Articles  193-196)  ; 
Section  VI  deals  with  the  liquidation  of  companies  : 

1.  In  general  (Articles  197-207)  ; 

2.  In  the  case  of  companies  with  unlimited  liability,  or  simply 
"  in  accomandita"  (Articles  208,  209)  ; 

3.  In  the  case  of  companies  "  in  accomandita"  in  shares,  and 
limited  liability  companies  (Articles  210-218). 

Section  VII,  which  contains  the  provisions  relating  to  cooperative 
companies  (Articles  219-228),  was  published  in  the  reports  on  the 
system  of  cooperation  in  foreign  countries  (Parliamentary  Paper, 
No.  20,  Commercial,  of  1886,  page  100). 

Section  VIII  contains  regulations  respecting  civil  companies  and 
foreign  companies  in  Italy. 

A  translation  of  Chapter  3  respecting  the  penalties  for  not  com- 
plying with  the  above  provisions,  is  also  given. 

I  have,  &c, 
(Signed)  C.  P.  FREDERICK  ADAM, 

Second  Secretary  in  H.M.  Embassy. 


Inclosure  2  in  No.  11. 
(Translation.) 

Italian  Code  of  Commerce.     Boole  I. 

Title  IX. — On  Commercial  Companies  and  Associations. 

Chapter  I. — Of  Companies. 

Skction  I. — General  Provisions. 

Art.  76.  Commercial  companies  have  for  their  object  one  or  more 
commercial  operations,  and  are  divided  into  the  following  classes  : — 


93 


1.  Unlimited  liability  companies  (societa  in  nonie  collettivo),  in 
which  the  company's  obligations  aro  secured  by  the  unlimited  and 
joint  (solidaria)  responsibility  of  all  the  members. 

2.  Companies  "  in  accomandita,"  in  which  the  company's  obliga- 
tions are  secured  by  the  unlimited  and  joint  responsibility  of  one  or 
more  active  members  (socii  accomandatarii),  and  by  the  responsibility 
of  one  or  more  sleeping  partners  (socii  accomandanti)  limited  to  a 
certain  definite  sum,  which  may  also  be  represented  by  shares. 

3.  Limited  liability  companies  (societa  auonime)  in  which  the 
company's  obligations  arc  secured  only  up  to  the  limit  of  a  fixed 
capital,  and  each  member  is  only  liable  for  the  amount  of  his  own 
subscription  or  share. 

Art.  77.  Companies  with  unlimited  liability,  companies  simply 
"  in  accomandita,"  and  companies  "  in  accomandita  "  in  shares,  exist 
under  a  firm  denomination  (Ragione  Sociale). 

Limited  liability  companies  have  no  firm  denomination,  lv.it  are 
called  by  a  special  name,  or  by  the  description  of  the  object  for  which 
they  were  formed.  Such  name  or  description  must  be  clearly  distin- 
guished from  that  of  any  other  company. 

The  companies  above  mentioned  constitute,  in  regard  to  third 
parties,  collective  entities  distinct  from  the  persons  of  their  members. 

Art.  78.  Each  new  member  of  a  company  already  existing  is  liable, 
equally  with  the  rest,  for  all  obligations  contracted  by  the  company 
before  his  admission,  even  though  the  name  of  the  society  may  have 
been  changed. 

Any  agreement  to  the  contrary  is  without  effect  in  regard  to  third 
parties. 

Art.  79.  The  assignee  (cessionario)  and  the  partner  of  a  member 
have  no  juridical  relation  to  the  company ;  they  only  participate  in 
the  profits  or  losses  of  that  member,  in  proportion  to  the  amount  of 
his  interest  which  has  been  assigned  to  them. 

Art.  80.  Any  member  who  has  made  over  to  the  company  one  or 
more  credits  (or  debts  due  to  him)  (crediti),  is  not  released  from 
liability  until  the  company  has  obtained  the  payment  of  the  amount 
for  which  the  assignment  was  made. 

If  payment  is  not  obtained  by  distraint  upon  the  debtor,  the 
member  is  liable  for  the  sum  due,  together  with  lawful  interest  from 
the  date  when  the  credits  assigned  fell  due,  without  prejudice  to 
compensation  for  losses. 

Art.  81.  If  the  value  of  objects  assigned  to  the  company  by  one 
of  the  members  be  not  determined  by  the  contracting  parties,  their 
value  on  the  day  appointed  for  their  delivery  is  to  be  understood  as 
settled  by  the  lists  of  exchange  or  the  averages  published  in  the  place 
where  the  company  has  its  seat,  and,  failing  these,  according  to  the 
judgment  of  experts. 

Art.  82.  In  the  absence  of  any  stipulation  to  the  contrary,  the 
objects  assigned  become  the  property  of  the  company. 

Art.  83.  Any  member  who  is  in  arrears  in  delivering  the  amount 
of  his  contribution  is  bound  to  make  compensation  for  loss,  and  if  the 
amount  is  fixed  in  coin,  he  is  bound  to  pay  the  interest,  besides  com- 
pensation for  any  additional  loss,  without  prejudice  to  the  provisions 
of  Articles  168  and  186. 

Art.  84.  A  member  may  not  plead  the  advantages  which  he  may 
in  any  way  have  procured  for  the  company  as  counterbalancing 
the  losses  caused  to  it  by  him  through  fraud,  abuse  of  powers,  or 
neglect. 
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Art.  85.  The  private  creditors  of  a  member  can,  during  the 
existence  of  the  company,  enforce  their  rights  only  upon  the  propor- 
tion of  the  profits  assigned  to  the  said  member  according  to  the 
company's  balance-sheet ;  and,  when  the  company  is  dissolved,  upon 
the  proportion  due  to  him  at  the  liquidation.  They  may,  however, 
seize  such  proportion,  and  in  companies  "in  accomandita  "  in  shares, 
and  limited  liability  companies,  they  may  seize  and  even  sell  the 
proportion  or  the  shares  belonging  to  their  debtor. 

Art.  86.  The  participation  in  the  profits,  granted  to  the  employes 
or  other  defendants  of  the  company,  in  whole  or  part  payment  for 
their  services,  does  not,  by  itself,  give  them  the  position  of  members. 

Section  II. — Op  the  Form  of  Contracts  of  Companies. 

Art.  87.  The  contract  of  a  company  must  be  drawn  up  in  writing. 

Companies  "  in  accomandita  "  in  shares,  and  limited  liability  com- 
panies must  be  constituted  by  public  (notarial)  deed.' 

Art.  The  act  of  formation  of  companies  with  unlimited  liability, 
and  companies  simply  "  in  accomandita  "  must  mention,  besides  the 
date  : — 

1.  The  names  and  surnames,  or  firm,  and  the  domicile  of  the 
members. 

2.  The  firm  denomination  and  the  seat  of  the  company. 

3.  The  members  entiled  to  sign  for  the  company. 

4.  The  object  of  the  company,  the  proportion  contributed  by  each 
member  in  cash,  in  credits,  or  in  other  goods,  the  value  assigned  to 
these,  and  the  mode  of  their  valuation. 

5.  The  share  of  each  member  in  the  profits  and  losses. 

6.  The  time  when  the  company  is  to  begin,  and  that  when  it  is  to 
end. 

Art.  89.  The  act  of  formation,  or  constitution  of  limited  liability 
companies,  and  of  companies  "  in  accomandita "  in  shares  must 
mention : — 

1.  The  name  and  the  seat  of  the  company,  of  its  establishments 
and  branches. 

2.  The  character  and  nature  of  the  business  which  forms  the  object 
of  the  company. 

3.  The  amount  of  the  capital  subscribed,  and  of  the  capital  paid  up. 

4.  The  persons  of  the  members  and  their  domicile,  or  the  number 
and  the  nominal  value  of  the  shares,  stating  whether  these  are  per- 
sonal* or  to  bearer,  whether  the  personal  shares  may  be  converted 
into  shares  to  bearer,  and  vice-versa,  and  the  date  and  amount  of  the 
payments  to  be  made  by  members. 

5.  The  value  of  the  credits  or  other  goods  contributed. 

6.  The  rules  under  which  the  balance-sheets  are  to  be  drawn  up, 
and  the  profits  estimated  and  divided. 

7.  The  special  privileges  or  rights  conceded  to  the  promoters. 

8.  The  number  of  the  directors,  and  their  rights  and  duties, 
stating  which  of  them  are  entitled  to  sign  for  the  company,  and,  in 
companies  "  in  accomandita "  in  shares,  the  names,  surnames,  and 
domicile  of  the  active  members  (accomandatarii). 

9.  The  number  of  the  auditors  (sindaci). 

10.  The  powers  of  the  general  meeting,  and  the  conditions  necessary 
for  the  validity  of  its  decisions,  and  for  the  exercise  of  the  right  of 

*  I.e.,  "  to  Order." 
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voting,  if  it  is  intended  to  deviate  on  this  point  from  the  provisions  of 
Articles  156,  157,  and  158. 

11.  The  time  when  the  company  is  to  begin,  and  that  when  it  is  to 
end. 

To  the  act  of  formation  mnst  further  be  appended  the  documents 
containing  the  members'  subscriptions  and  evidence  of  the  payment 
of  the  first  instalment,  as  laid  down  in  Article  133. 

Art.  90.  An  extract  of  the  act  of  formation  of  companies  with 
unlimited  liability,  and  companies  simply  "  in  accomandita,"  contain- 
ing all  the  particulars  required  by  Article  88,  and  subscribed  in  due 
form  by  the  contracting  parties,  or  by  the  notary,  if  the  agreement 
was  concluded  by  means  of  a  public  deed,  must  be  deposited,  within 
15  days  of  the  date  of  the  act  of  formation,  in  the  office  of  the  Tribunal 
of  Commerce,  within  whose  jurisdiction  the  seat  of  the  company  is 
established,  to  be  entered  in  the  Register  of  Companies,  and  to 
be  posted  up  in  the  Court-room  of  the  Tribunal,  in  the  Muni- 
cipal Hall  of  the  Commune,  and  in  the  premises  of  the  nearest 
Exchange. 

Art.  91.  The  deed  of  formation  and  the  constitution  of  companies 
"in  accomandita"  in  shares,  and  of  limited  liability  companies  must, 
by  the  care  and  under  the  responsibility  of  the  notary  who  took  charge 
of  the  deed,  and  of  the  directors,  be  deposited,  within  15  days  from 
the  date  of  their  conclusion,  in  the  office  of  the  Civil  Tribunal,  within 
whose  jurisdiction  the  seat  of  the  company  is  established. 

The  Civil  Tribunal,  after  verifying  that  the  conditions  laid  down 
by  law  for  the  lawful  formation  of  the  company  have  been  complied 
with,  shall,  by  a  resolution  come  to  in  private  session  (in  camera  di 
consiglio)  and  in  the  presence  of  the  Government  Representative 
(coll  'intervento  del  pubblico  Ministero)  order  that  the  deed  of  for- 
mation, and  the  constitution  of  the  company  be  registered  and  posted 
up,  in  the  manner  laid  down  in  the  preceding  article. 

The  rules  for  carrying  out  the  above  provisions,  as  well  as  those 
contained  in  the  preceding  article,  will  be  defined  by  a  set  of  regula- 
tions to  be  published  by  Royal  Decree. 

Art.  92.  Should  the  company,  whether  at  the  time  of  its  formation, 
or  subsequently,  institute  one  or  more  branches  beyond  the  juris- 
diction of  the  tribunal  of  the  place  where  its  seat,  or  that  of  the 
other  establishments  of  the  company,  are  situated,  the  authority 
conferred  on  the  company's  representative  must  be  deposited, 
registered,  and  posted  up  in  the  manner  and  within  the  period 
laid  down  in  Article  90,  at  the  Tribunal  of  Commerce  within  whose 
jurisdiction  the  branch  is  instituted. 

Companies  "  in  accomandita "  in  shares,  and  limited  liability 
companies  must,  by  the  care  and  under  the  responsibility  of  their 
directors,  deposit  and  cause  to  be  registered  and  posted  up  in  the 
office  of  the  Tribunal  of  Commerce  within  whose  jurisdiction  the  seat 
of  the  company  is  established,  as  well  as  in  the  offices  of  those  within 
whose  jurisdiction  it  is  intended  to  found  new  establishments  or  new 
branches,  an  extract  of  the  decision  respecting  the  foundation  of 
new  establishments  or  new  branches,  whether  within  the  realm  or 
abroad,  before  such  decision  is  carried  into  effect. 

The  notary  and  the  directors  must  see  that  the  consequent  notes 
are  made  in  the  copy  of  the  company's  deed  of  formation  entered  in 
the  register  of  companies. 

Art.  93.  An  extract  from  the  deed  of  formation  of  companies  with 
unlimited  liability,  and  of  those  simply  " in  accomandita"  must,  by 
[90]  G 
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the  care  of  their  directors,  be  published  in  the  "Journal  of  Law  Notices  " 
of  those  places  where  the  company  has  its  seat,  or  establishments,  or 
branches,  within  one  month  from  the  date  of  the  extract  in  question 
being  deposited  with  the  tribunal. 

Art.  94.  In  the  case  of  companies  "in  accomandita"  in  shai'es,  and 
of  limited  liability  companies,  an  extract  fi*om  the  deed  of  formation 
and  the  constitution  of  the  company,  containing  all  the  particulars 
required  by  Article  89,  must  be  published,  by  care  of  the  directors,  in 
the  "  Journal  of  Law  Notices  "  of  the  place  where  the  company  has  its 
seat,  within  a  month  from  the  date  of  the  resolution  mentioned  in 
Article  91. 

Art.  95.  The  deed  of  formation  and  the  constitution  of  companies 
"in  accomandita"  in  shares,  and  of  limited  liability  companies,  must 
be  published  "  in  extenso  "  and  with  the  documents  appended  thereto 
in  the  "Official  Bulletin  of  Companies  in  Shares." 

The  regulations  and  conditions  for  publications  in  the  said 
"Bulletin  "  are  laid  down  by  Royal  Decree. 

Art.  96.  In  the  case  of  companies  with  unlimited  liability  and 
companies  simply  "in  accomandita,"  changes,  resignations,  or  expul- 
sions of  members;  alterations  in  the  firm  denomination,  seat,  or 
object  of  the  company ;  or  in  the  members  who  have  the  power  of 
signing  for  the  company;  the  reduction,  increase,  or  making  up  of 
the  capital ;  the  dissolution  of  the  company  previous  to  the  time 
originally  fixed  in  the  agreement,  its  fusion  with  other  companies,  or 
the  prolongation  of  its  existence  beyond  the  time  originally  fixed, 
must  result  from  an  express  declaration  or  decision  of  the  members, 
and  the  deeds  relating  thereto  must  be  deposited,  registered,  posted, 
and  published  in  extract,  in  accordance  with  the  provisions  of  the 
preceding  articles. 

In  the  case  of  companies  "  in  accomandita"  in  shares,  and  limited 
liability  companies,  the  acts  above-mentioned,  and  in  general  all 
amendments  introduced  in  the  deed  of  formation,  or  in  the  constitu- 
tion of  the  company,  must  result  from  a  decision  taken  in  conformity 
with  the  provisons  of  the  law,  and  of  the  company's  deed  of  formation 
or  constitution,  which  decision  must  be  deposited  in  the  office  of  the 
Civil  Tribunal,  with  a  view  to  ascertaining  that  the  conditions  laid 
down  by  the  law  have  been  complied  with,  and  obtaining  permission 
to  enter  the  acts  or  amendments  in  the  register  of  companies,  and 
they  must  then  be  entered,  posted  up,  and  published  in  accordance 
with  the  provisions  of  Articles  91,  94,  and  95. 

Art.  97.  It  shall  be  in  the  power  of  any  member  either  himself  to 
comply  with  the  formalities  prescribed  for  the  deposit  and  publication 
of  the  deed  of  formation  and  constitution  of  the  company,  as  also  of 
the  acts  mentioned  in  Article  96,  at  the  company's  expense,  or  to 
compel  the  directors  to  comply  with  them  by  legal  proceedings. 

Art.  98.  A  company  shall  not  be  legally  constituted  until  the 
formalities  laid  down  in  Articles  87,  90,  91,  93,  94,  and  95  have  been 
complied  with. 

Until  the  company  has  been  lawfully  constituted,  its  members, 
promoters,  directors,  and  all  persons  acting  in  its  name  incur  an 
unlimited  joint  liability  for  all  obligations  entered  into. 

Art.  99.  In  case  of  the  omission  of  the  written  deed,  or  of  the 
publications  laid  down  in  the  foregoing  articles  for  companies  with 
unlimited  liability  and  companies  simply  "  in  accomandita,"  each 
member  shall  have  the  right  to  demand  the  dissolution  of  the 
company. 
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The  effects  of  the  dissolution  shall  come  into  force  from  the  date 
of  such  demand. 

The  omission  of  the  formalities  above  referred  to  cannot  be  pleaded 
by  members  against  third  parties. 

In  companies  "in  accomandita  "  in  shares,  and  limited  liability 
companies,  persons  subscribing  for  shares  may  claim  to  be  released 
from  the  obligation  resulting  from  their  subscription,  if  three  months 
after  the  date  fixed  by  Article  91  the  deed  of  formation  has  not  been 
deposited,  as  ordered  in  said  article. 

Art.  100.  Whatever  be  the  species  of  company,  amendments  to  the 
deed  of  formation  or  the  constitution  are  of  no  effect  until  they  have 
been  entered  and  published  in  accordance  with  the  provisions  of 
Article  96. 

Art.  101.  No  reduction  of  a  company's  capital  can  be  carried  out 
until  three  months  shall  have  elapsed  from  the  day  when  the  decla- 
ration or  decision  of  the  company  (relating  thereto)  was  published  in 
the  "  Joui'nal  of  Law  Notices,"  with  the  express  notice  that  any  person 
interested  might  oppose  the  proposal  within  that  time. 

Any  opposition  shall  suspend  the  effect  of  the  reduction  of  capital 
till  such  time  as  it  is  either  withdrawn  or  set  aside  by  a  decision  no 
longer  subject  to  opposition  or  appeal. 

Art.  102.  The  private  creditors  of  a  member  of  a  company  with 
unlimited  liability,  or  of  a  member  with  unlimited  liability  in  a 
company  "in  accomandita"  may,  when  their  right  has  been  settled 
(liquidato)  by  the  decision  of  a  court  no  longer  subject  to  opposition 
or  appeal  oppose  any  decision  of  the  members  of  the  company  to 
prolong  its  existence  beyond  the  term  originally  agreed  upon. 

Such  opposition  shall  suspend  the  effects  of  the  prolongation  of 
the  company's  existence  in  regard  to  those  making  the  opposition, 
provided  it  be  made  within  10  days  of  the  publication  of  the  com- 
pany's decision  on  the  subject. 

Art.  103.  The  dissolution  of  a  company  before  the  expiration  of 
the  term  agreed  upon  for  its  continuance  shall  be  of  no  effect  in 
regard  to  third  parties,  until  a  month  after  the  publication  of  the 
deed  of  dissolution. 

Art.  104.  In  every  written  contract  entered  into  in  behalf  of  a 
company,  and  in  every  deed,  letter,  publication,  or  notice  referring  to 
the  company,  the  species  of  company,  and  its  seat,  must  be  clearly 
stated. 

The  capital  of  a  company  "in  accomandita"  in  shares,  or  of  a 
limited  liability  company,  must  also  be  stated  in  the  documents  above 
mentioned,  both  according  to  the  amount  actually  paid  up,  and  as  it 
is  shown  to  exist  by  the  last  balance  sheet  approved. 


Section  III. — Of  the  Various  Kinds  of  Companies. 

§  1.   Of  Companies  with  Unlimited  Liability. 

Art.  105.  In  a  company  with  unlimited  liability,  the  names  only 
of  the  members,  or  of  their  firms,  can  form  part  of  the  name  of  the 
company  (ragione  sociale). 

The  member  who  has  the  power  to  sign  for  the  company  may  not 

transmit  or  cede  it,  unless  authorized  to  do  so  by  the  contract.     If  he 

act  contrary  to  such  prohibition,  any  obligation  contracted  by  his 

substitute  shall  remain  at  the  risk  of  the  latter  and  his  principal,  and 
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the  company  shall  only  be  bound,  in  regard  to  the  substitute,  for  the 
amount  of  profits  gained  by  the  operation. 

Art.  106.  The  members  of  a  company  with  unlimited  liability  are 
bound  jointly  (in  solido)  for  operations  undertaken  in  the  name  and 
on  account  of  the  company,  under  the  signature  adopted  by  it,  by  the 
persons  authorized  to  carry  on  its  business.  Nevertheless,  the 
company's  creditors  may  not  claim  payment  from  the  individual 
members  until  after  they  have  taken  proceedings  against  the  com- 
pany. 

Art.  107.  The  other  powers  of  the  directors  (or  managers)  are 
regulated  according  to  the  provisions  of  Articles  1720  to  1723  of  the 
Civil  Code. 

A  majority  determined  by  the  respective  proportion  of  capital 
invested  shall  decide  in  case  of  the  opposition  of  one  or  more 
members,  referred  to  in  paragraph  1  of  Article  1723. 

Art.  108.  In  the  absence  of  any  stipulation  to  the  contrary,  a 
majority  of  the  members  shall  have  no  power  to  vary  or  modify  the 
character  of  the  company  and  the  agreements  entered  into  by  the 
members,  nor  can  it  undertake  operations  different  from  those  settled 
in  the  contract. 

Art.  109.  Each  member  has  the  right  of  action  against  the  com- 
pany, not  only  on  account  of  sums  expended  beyond  the  capital  pro- 
mised for  its  benefit,  together  with  the  lawful  rate  of  interest,  but  also 
on  account  of  obligations  contracted  in  good  faith  on  behalf  of  the 
company. 

If  he  suffer  loss  or  injury  on  account  of  his  acts  as  a  member,  he 
must  be  compensated  for  all  the  loss  or  injury  suffered. 

Art.  110.  A  member  who,  without  the  written  consent  of  the 
other  members,  shall  employ  the  funds  or  property  of  the  company 
for  his  own  use  or  business  or  for  those  of  third  parties,  shall  be 
bound  to  confer  upon  the  company  the  profits  made,  and  to  make 
good  the  losses,  without  prejudice  to  any  penal  action,  should  there 
be  any  ground  therefor. 

Art.  111.  No  member  may  draw  from  the  common  fund  more  than 
what  has  been  assigned  to  him  for  his  private  expenses.  Any  member 
disobeying  this  prohibition  shall  be  liable  for  the  amount  taken,  just 
as  though  he  had  failed  to  complete  the  payment  of  his  proportion  of 
the  company's  capital,  without  prejudice  to  his  making  good,  the  loss 
besides. 

Art.  112.  Members  of  a  company  with  unlimited  liability  may  not 
take  a  part  as  members  with  unlimited  liability  in  other  companies 
having  the  same  object,  nor  undertake  transactions  in  the  same  line 
of  business  either  on  their  own  account  or  on  that  of  third  parties 
without  the  consent  of  the  other  members. 

This  consent  is  taken  for  granted  if  such  participation  or  trans- 
actions existed  previously  to  the  company's  contract,  and  were  known 
to  the  other  members,  and  they  did  not  stipulate  that  they  should 
cease. 

Art.  113.  In  the  event  of  a  violation  of  the  provisions  of  the 
preceding  article,  the  company  shall  have  the  right,  without  prejudice 
to  the  provisions  of  Article  186,  to  consider  that  the  member  has  been 
acting  on  its  behalf,  or  to  obtain  compensation  for  the  loss.  Such 
right  shali  expire  after  three  months  from  the  date  when  the 
participation  or  transaction  in  question  came  to  the  company's 
knowledge. 
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§  2.   Of  Companies  "  in  Accomandita." 

Art.  114.  A  company  "in  accomandita "  is  managed  by  memberi 
with  unlimited  liability. 

Only  the  names  of  the  members  with  unlimited  liability  or  their 
firms  can  form  part  of  the  company  designation  (ragione  sociale). 

If,  notwithstanding  this  provision,  the  name  of  a  sleeping  partner 
(socio  accomandante)  be  included  in  the  company's  designation 
(ragione  sociale)  he  shall  become  liable  jointly  with  the  others,  and 
without  limitation,  for  all  the  company's  obligations. 

Art.  115.  When  there  are  several  members  jointly  liable  under 
one  designation  (ragione  sociale),  and  there  are  at  the  same  time 
sleeping  partners  (socii  accomandanti),  then  whether  the  members 
jointly  (in  solido)  liable  manage  the  business  in  common,  or  the 
management  be  confided  to  one  or  more  of  them,  the  company  shall 
be  at  the  same  time  a  company  with  unlimited  liability  in  regard  to 
the  members  jointly  liable,  and  "  in  accomandita"  in  regard  to  the 
simple  sleeping  partners  (accomandanti). 

Art.  116.  The  provisions  of  Articles  106,  112,  and  113  shall  be 
applicable  to  the  member  or  members  bound  "  in  solido." 

Art.  117.  A  sleeping  partner  (socio  accomandante)  shall  be  bound 
to  answer  for  the  losses  and  debts  of  the  company  up  to  the  amount 
of  his  subscription. 

He  cannot  be  compelled  to  refund  the  proportionate  shares  of 
interest,  or  the  dividends  collected  by  him  in  good  faith,  and  in 
accordance  with  balance  sheets  regularly  drawn  up,  and  showing 
corresponding  rates  of  profit. 

In  the  event  of  a  diminution  of  the  company's  capital,  it  must  be 
made  up  out  of  the  successive  profits  before  any  further  payment  of 
dividends  can  take  place. 

Art.  118.  A  sleeping  partner  (accomandante)  cannot  perform 
any  act  of  management  productive  of  any  rights  or  obligations  to 
the  company,  not  even  by  a  general  or  special  power  of  attorney  for 
any  series  or  class  of  transactions.  Any  act  contrary  to  this  pro- 
hibition shall  render  him  liable,  without  limitation,  and  jointly  (with 
the  active  members)  in  regard  to  third  parties,  for  all  obligations  of 
the  Company. 

If  the  power  of  attorney  be  special  for  a  particular  transaction,  he 
shall  assume  personally  and  jointly  with  the  company  the  obligations 
resulting  from  the  said  transaction. 

Opinions  and  advice,  acts  of  inspection  and  supervision,  the  nomi- 
nation or  removal  of  the  managers  in  cases  provided  for  by  the  law, 
and  acts  of  indemnity  granted  for  the  manager,  within  the  limits  of 
the  company's  contract,  for  acts  exceeding  his  powers,  are  not  binding 
on  a  sleeping  partner  (accomandante). 

Art.  119.  In  companies  "in  accomandita"  in  shares,  the  manager 
may  be  removed  by  a  decision  of  the  general  meeting  of  the  share- 
holders, carried  by  the  majority  required  in  Article  158,  and  dis- 
sentient members  have  reserved  to  them  the  power  conceded  in  the 
last  paragraph  of  that  article. 

The  manager  when  removed  shall  continue  liable  towards  third 
parties  for  the  obligations  contracted  during  his  term  of  office,  with- 
out prejudice  to  proceedings  against  the  company. 

]f  the  removal  be  made  without  just  reasons,  the  removed  manager 
shall  be  entitled  to  compensation  for  loss. 

Art.  120.  The  general  meeting,  by  the  majority  and  subject  to  the 
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limitations  mentioned  in  the  preceding  article,  may  substitute  another 
person  for  the  manager  in  the  event  of  his  removal,  death,  bank- 
ruptcy, interdiction,  or  incapacitation ;  but  if  there  are  several 
managers,  the  appointment  must  also  be  approved  by  the  rest. 

The  substitute  manager  shall  become  an  active  member  ("  accom- 
andatario")  with  limited  unliability. 

§  3.   Of  Limited  Liability  Companies. 

Art,  121.  A  limited  liability  company  is  administered  (or  directed) 
by  one  or  more  temporary,  removable,  proxies  (mandatarii) ,  who 
may  be  members  of  the  company  or  non-members. 

Art.  122.  The  managers  (or  directors)  do  not  incur  any  personal 
liability  for  the  business  of  the  company,  on  account  of  their 
management. 

They  are,  however,  subject  to  a  responsibility  (or  liability)  for  the 
due  execution  of  their  trust  or  commission  (mandato),  and  to  the 
responsibility  arising  from  the  obligations  Avhich  the  law  imposes 
upon  them. 

They  may  not  carry  on  any  other  transactions  besides  those 
expressly  mentioned  in  the  company's  deed  of  formation  ;  in  case  of 
transgression  they  are  responsible  both  towards  third  parties  and 
towards  the  company. 

Art.  123.  Every  director  must  deposit,  as  a  caution  for  his  manage- 
ment, a  sum  amounting  to  jfc  (one-fiftieth)  of  the  company's  capital. 
But  the  deed  of  formation  of  the  company  may  stipulate  that  the 
caution  money  shall  not  exceed  the  sum  of  50,000  lire  of  capital,  or 
of  nominal  valne  in  shares. 

The  caution  must  be  given  by  depositing  the  shares  in  the  com- 
pany's chest,  unless  the  deed  of  formation  or  the  general  meeting 
shall  appoint  another  place  of  deposit. 

If  the  shares  deposited  be  payable  to  bearer,  they  must  be  con- 
verted into  personal  (nominative)  shares,  and  in  every  case  the 
restriction  must  be  entered  in  the  company's  register  of  shares. 

If  the  capital  be  not  divided  into  shares,  or  if  the  mode  of  giving 
caution  be  not  determined  by  the  deed  of  formation,  the  civil  tribunal 
must  provide. 

Art.  124.  The  nomination  of  directors  rests  with  the  general 
meeting;  they  may,  however,  be  originally  named  in  the  deed  of 
formation,  but  their  commission  (mandato)  cannot  be  granted  for 
more  than  four  (4)  years. 

If  the  term  of  the  commission  be  not  fixed  it  shall  be  understood 
to  be  for  two  (2)  years. 

If  the  number  of  directors  appointed  at  the  same  time  be  more 
than  one,  half  their  number  shall  go  out  of  office  for  the  first  time 
at  the  end  of  half  the  term  of  their  commission,  and  must  be 
replaced. 

If  they  are  an  uneven  number,  the  number  of  those  going  out 
of  office,  as  above  mentioned,  shall  be  one  less  than  one-half  of  the 
total  number,  unless  there  be  some  other  agreement, 

The  directors  who  have  to  retire  shall  be  designated  by  lot. 

The  directors  shall  always  be  re-eligible,  provided  the  deed  of 
formation  or  the  constitution  of  the  company  do  not  provide  other- 
wise. 

Art.  125.  In  case  of  a  vacancy  among  the  directors,  those  remain- 
ing, together  wTith  the  auditors   (sindaci),  shall,  unless  the  deed  of 
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formation  provide  differently,  proceed  to  appoint  a  substitute  until 
the  next  general  meeting;  their  decision  must  be  arrived  at  with 
two-thirds  (§)  of  the  whole  number  present,  and  by  an  absolute 
majority. 

If  there  be  but  one  director,  then  in  case  of  his  resignation,  a 
general  meeting  must  be  called.  In  the  event  of  his  death  or  physi- 
cal incapacity,  a  provisional  appointment  shall  be  made  by  the 
anditors,  but  the  general  meeting  must  be  convened  with  all  speed 
(d'urgenza)  for  the  final  appointment. 

ox  IV. — Provisions    common  to  Companies   " in  Accomandha " 

in  Shakes,  ani>  Limited  Liability  Companies. 

§  1.  Of  the  Formation  of  a  Company. — Art.  126.  The  promoters 
shall  be  liable  jointly  (solidariamente)  and  without  limitation  for 
any  obligations  which  they  may  contract  in  order  to  form,  the  com- 
pany, without  prejudice  to  the  right  of  proceeding  against  the  com- 
pany itself,  if  there  be  any  ground  therefor. 

They  shall  assume  at  their  own  risk  the  consequences  of  the  Acts, 
as  well  as  the  expenses,  which  may  be  necessary  for  the  formation  of 
the  company,  and  if  for  any  reason  it  fails  to  be  formed,  they  may 
not  claim  compensation  from  the  subscribers  of  shares. 

Art.  127.  In  forming  a  company  the  promoters  may  not  reserve  for 
their  own  profit  any  special  premium,  agio  or  benefit,  represented 
in  any  form,  either  by  a  sum  taken  before  the  profits  are  divided 
(prelevamento)  or  by  free  shares  or  bonds  of  the  company  (azioni  o 
obbligazioni  di  favore)  nor  may  they  allow  a  commission  to  those 
persons  who  may  have  guaranteed  or  undertaken  the  placing  of  the 
shares. 

Any  agreement  to  the  contrary  shall  be  of  none  effect. 

The  promoters  may,  however,  reserve  to  themselves  a  participation 
not  exceeding  one-tenth  (y1^)  of  the  net  profits  of  the  company 
during  one  or  more  financial  years,  provided  these  do  not  exceed  one- 
third  Q-)  of  the  term  of  the  company's  existence,  and  in  any  case  do 
not  exceed  five  (5)  financial  years  ;  but  they  may  not  stipulate  for  the 
payment  being  made  before  the  company's  balance  sheet  shall  be 
approved. 

Art.  128.  The  company  may  be  created  by  means  of  one  or  more 
public  (notarial)  acts,  in  which,  with  the  assent  of  the  subscribers 
of  the  whole  social  capital,  the  existence  of  the  conditions  prescribed 
by  the  law  shall  be  certified,  and  the  directors  and  the  persons 
charged  with  the  duties  of  auditors  until  the  first  general  meeting 
shall  be  appointed. 

Art.  129.  The  Company  may  also  be  created  by  means  of  a  public 
subscription.  In  such  case  the  promoters  must  draw  up  a  programme 
either  stating  the  object,  the  amount  of  capital,  the  principal  clauses 
of  the  deed  of  formation  or  of  the  constitution,  and  the  share  of  the 
company's  profits  which  they  reserve  to  themselves,  or  embodying 
the  draft  of  the  company's  constitution.  This  programme  must  be 
signed  by  the  promoters,  and  may  establish  a  different  limit  for  the 
extinction  of  the  subscribers'  liabilities  from  that  mentioned  in 
Article  99.  The  programme  must  also  mention  the  person  who  shall 
preside  at  the  meeting  referred  to  in  Article  134. 

The  programme  with  the  authentic  signatures  of  the  promoters 
must  previous  to  its  publication  be  deposited  in  the  office  of  the  Tri- 
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bnnal  of  Commerce  withiu  whose  jurisdiction  the  seat  of  the  future 
eompany  is  to  be  established. 

Art.  130.  The  subscriptions  for  shares  must  be  put  down  at  the 
foot  of  one  or  more  copies  of  the  programme  of  the  promoters,  or  of 
the  constitution  of  the  company.  They  must  state  the  name  and 
surname,  or  the  firm,  and  also  the  domicile  of  the  person  subscribing, 
the  number  (iu  words)  of  the  shares  subscribed  for,  and  the  date  of 
subscription,  as  well  as  the  express  declaration  that  the  subscriber 
knows  and  accepts  the  programme  or  the  draft  constitution. 

Subscriptions  may  also  be  entered  into  by  means  of  letters  from 
the  subscribers  to  the  promoters,  embodying  the  above  mentioned  in- 
formation, and  especially  the  express  declaration  that  the  subscriber 
is  aware  of  and  accepts  the  terms  of  the  programme,  deed  of  forma- 
tion or  constitution  of  the  company  to  which  he  subscribes. 

Whatever  be  the  mode  in  which  the  subscriptions  are  collected  they 
must  afterwards  be  authenticated  by  a  notary. 

The  setting  aside  of  a  participation  in  the  nett  profits,  in  favour  of 
the  promoters,  as  allowed  by  Article  127,  cannot  take  place,  even 
though  accepted  by  the  subscribers,  unless  it  be  approved  by  the 
meeting  established  by  Article  134. 

Art.  131.  In  order  to  proceed  to  the  formation  of  the  company,  it 
is  necessary  that  its  social  capital  should  be  subscribed  in  full,  and  that 
each  member  should  have  paid  up  three-tenths  (t3q)  of  that  portion 
of  the  capital  which  consists  in  coin  represented  by  his  quota,  or  by 
the  shares  subscribed  by  him,  provided  the  programme  issued  by  the 
promoters  does  not  order  the  payment  of  a  larger  amount. 

New  shares  may  not  be  issued  until  the  former  ones  shall  have 
been  fully  paid  up. 

In  no  case  can  the  shares  be  issued  for  a  sum  inferior  to  their 
nominal  value. 

Companies  having  insurances  as  their  exclusive  object  may  be 
formed  upon  the  payment  in  coin  of  one-tenth  (TL)  of  the  value  of 
the  shares  subscribed  by  each  member. 

Art.  132.  After  the  subscriptions  have  been  filled  up  the  pro- 
moters must,  by  a  notice  to  be  published  in  the  "  Official  Gazette  "  of  the 
realm,  and  in  the  "  Journal  of  Law  Notices,"  of  the  place  where  they 
intend  to  establish  the  seat  of  their  company,  fix  a  term  for  the  pay- 
ment referred  to  in  the  preceding  article,  for  such  subscribers  as  may 
not  have  made  it  at  the  time  of  their  subscription. 

After  the  expiration  of  the  said  term,  the  promoters  shall  be  at 
liberty  either  to  release  the  defaulting  subscribers  from  the  obliga- 
tions they  have  incurred  or  to  compel  tiiem  to  pay. 

If  the  subscribers  are  released  from  their  obligations,  the  forma- 
tion of  the  company  cannot  be  proceeded  with  until  the  shares  sub- 
scribed by  them  have  been  placed  anew. 

Art.  133.  The  payment  ordered  by  Article  131  must  be  effected 
at  the  "  Cassa  dei  Depositi  e  Prestiti,"  or  with  a  bank  of  issue  law- 
fully constituted. 

The  sums  deposited  can  only  be  paid  out  either  to  the  directors 
appointed,  on  presentation  of  the  certificate  of  the  clerk  of  the  court 
proving  the  deposit,  registration  and  publication  of  the  contract,  or 
to  the  subscribers,  if  the  registration  does  not  take  place.  The  pro- 
moters may  not  draw  out  any  part  thereof. 

Art.  134.  When  the  subscriptions  have  been  collected,  and  the 
payment  mentioned  in  Article  131  has  been  made,  the  promoters 
must   call  a  general  meeting  within  15  days  after  the  expiration 
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of  the  term  fixed  by  the  provisions  of  Article  132,  unless  the  pro- 
gramme or  the  constitution  of  the  company  shall  provide  otherwise. 
This  meeting  shall : 

1.  Examine  and  approve  the  payment  of  the  members'  subscrip- 
tions and  the  value  of  the  real  or  personal  property  contributed,  if 
such  value  has  already  been  determined ;  otherwise  it  shall  appoint 
one  or  more  experts  to  determine  the  just  value. 

2.  It  shall  discuss  and  approve  the  constitution  of  the  company 
unless  this  has  already  been  accepted  at  the  time  of  the  subscrip- 
tions. 

3.  It  shall  determine  the  reserved  amount  of  participation  in  the 
nett  profits  of  the  company  set  aside  by  the  promoters  in  their  own 
favour. 

4.  In  limited  liability  companies  it  shall  appoint  the  directors,  if 
these  have  not  already  been  appointed  by  the  deed  to  which  the  sub- 
scriptions were  appended. 

5.  It  shall  appoint  the  auditors. 

Art.  135.  Any  one  of  the  members  declaring  in  the  said  general 
meeting  that  he  is  not  sufficiently  informed,  may  demand  an  adjourn- 
ment for  three  (3)  days.  If  his  proposal  be  supported  by  members 
who  have  subscribed  one-fourth  (£)  of  the  capital  represented  at  the 
meeting,  the  adjournment  shall  be  carried  "  de  jure." 

If  the  adjournment  be  demanded  for  a  longer  period  not  exceed- 
ing one  month,  the  majority  shall  decide.  Any  prorogation  for  a 
longer  term  than  one  month  must  be  approved  by  three-fourths  (f ) 
of  those  present. 

Art.  136.  After  the  general  meeting  shall  have  transacted  all  the 
business  laid  down  in  the  preceding  articles,  it  shall  proceed  at  once 
to  settle  the  act  of  formation  of  the  company  with  the  cooperation  of 
those  present,  who,  for  this  purpose,  represent  the  absent  members. 

If  it  shall  be  impossible  to  complete  the  act  of  formation  on  the 
same  day  the  meeting  may  be  continued  on  the  following  days  with- 
out interruption. 

Art.  137.  Every  sale  or  cession  of  shares  made  by  the  subscribers 
previously  to  the  legal  formation  of  the  company  shall  be  void  and  of 
no  effect,  and  the  seller  may  be  compelled  to  return  the  sums  which 
have  been  paid  to  him  therefor.  The  nullity  remains  even  though 
the  sale  may  have  been  made  with  the  proviso  :  "  to  come  into  force 
when  the  company  shall  have  been  formed,"  or  other  words  to  the 
same  effect. 

It  is  not  forbidden  to  admit  a  third  party,  without  agio  or  pre- 
mium, to  a  participation  in  the  rights  and  obligations  resulting  from 
the  subscription  whether  already  effected  or  still  future. 

Art.  138.  Every  transaction  on  the  part  of  the  promoters,  beyond 
the  acts  necessary  for  the  formation  of  the  company,  shall  be  void 
in  regard  to  the  company  unless  it  be  approved  by  the  general 
meeting. 

§  2.   Of  the  Directors. 

Art.  139.  The  directors  shall  be  bound  to  demand  and  the  pro- 
moters must  surrender  to  them,  all  documents  and  correspondence 
relating  to  the  formation  of  the  company.  The  directors  must  notify 
their  appointment  to  the  office  of  the  Tribunal  of  Commerce  within 
whose  jurisdiction  the  seat  of  the  company  is  established,  within 
three  (3)  days  of  their  receiving  notice  thereof,  by  a  deed  signed  by 
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them  in  the  presence  of  the  clerk  of  the  tribunal,  or  otherwise  in  due 
form. 

Art.  140.  Besides  the  books  which  everyone  carrying  on  trade  is 
bound  by  law  to  keep,  the  directors  of  a  company  must  also  keep  : 

1.  A  Register  of  Members,  stating  the  name  and  surname,  or  firm, 
and  the  domicile  of  the  members,  or  subscribers  of  the  sbares,  and 
the  instalments  paid  up  on  their  quotas  or  shares,  both  in  regard  to 
the  original  capital  and  to  each  successive  increase  thereof,  and  con- 
taining the  declarations  of  the  cession  of  the  quotsvs  or  personal 
shares,  in  accordance  with  the  provisions  of  Article  169. 

2.  A  Register  of  the  Meetings  and  Decisions  of  the  General  Meetings, 
when  the  reports  thereof  are  not  made  by  public  (notarial)  deed,  and, 
in  that  case  they  shall  keep  copies  of  the  reports. 

3.  A  Register  of  the  Meetings  and  Decisions  of  the  Directors,  when 
the  company  has  several  directors. 

The  provisions  of  Articles  23  and  25  are  applicable  to  the  above 
registers.  (Articles  23  and  25  refer  to  numbering  of  leaves,  and  to 
the  necessity  for  the  registers  being  authenticated  by  the  judicial 
authorities,  as  well  as  to  erasures,  &c,  in  the  entries  made  therein.) 

Art.  141.  When  there  are  several  directors,  the  presence  of  at 
least  one-half  (^)  of  their  number  shall  be  necessary  for  the  validity 
of  their  decisions,  unless  the  deed  of  formation  shall  require  the 
presence  of  a  greater  number. 

Art.  142.  The  directors  shall  be  bound  to  allow  members  to 
inspect  the  registers  mentioned  under  headings  1  and  2  of  Article 
140. 

With  regard  to  the  register  of  the  shares  and  payments,  they 
shall  be  bound,  if  required,  to  deliver  to  members  certificates  respect- 
ing their  own  payments. 

Art.  143.  The  appointment  of  all  employes  of  the  company  shall 
be  made  by  the  directors,  unless  it  be  expressly  reserved  to  the 
general  meeting,  by  the  act  of  formation  or  constitution  of  the 
company. 

Art.  144.  The  directors  may  not  acquire  the  shares  of  the  company, 
in  the  company's  behalf,  except  when  such  acquisition  shall  have 
been  authorized  by  the  general  meeting,  and  only  provided  it  be 
effected  with  sums  taken  from  the  regularly  ascertained  profits  of  the 
company,  and  that  the  shares  be  entirely  freed  (liberate). 

In  no  case  may  the  directors  grant  any  advance  upon  the  shares 
in  question. 

Art.  145.  Companies  for  life  insurance,  and  companies  for  the 
management  of  annuities  (tontine),  whether  native  or  foreign,  shall 
be  bound  to  invest  in  bonds  of  the  State  public  debt,  to  be  placed  in 
pledge  with  the  "  Cassa  dei  Depositi  e  Prestiti,'\  in  the  case  of 
native  companies  one-fourth  (j),  and  of  foreign  companies  one-half 
(■|)  of  the  sums  paid  for  insurance,  and  of  the  profits  or  interest 
accruing  from  the  bonds  themselves. 

The  manner  and  conditions  of  such  investment,  and  of  the  gradual 
withdrawal  of  the  guarantee,  shall  be  laid  down  by  Royal  Decree. 

Art.  146.  Whenever  the  directors  shall  find  the  company's  capital 
to  be  diminished  by  one-third  (^),  they  must  call  the  members 
together  and  enquire  whether  they  intend  either  to  make  up  the 
deficiency,  or  to  limit  the  capital  to  the  amount  remaining,  or  lastly, 
to  dissolve  the  company. 

In  cases  where  the  diminution  amounts  to  two-thirds  (f )  the  dis- 
solution shall  take  place  "  de  jure,"  unless  the  members,  assembled 
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in  general  meeting,  shall  decide  to  make  good  the  deficiency  or  limit 
the  capital  to  the  amount  remaining. 

Art.  147.  The  directors  are  jointly  responsible  towards  the 
members  of  the  company  and  towards  third  parties  : 

1.  For  the  genuineness  of  the  payments  made  by  members  ; 

2.  For  the  actual  existence  of  the  dividends  paid  ; 

3.  For  the  existence  of  the  registers  required  by  law,  and  for  their 
being  regularly  kept ; 

4.  For  the  accurate  carrying  out  of  the  decisions  of  the  general 
meetings ; 

5.  And,  generally,  for  the  exact  performance  of  the  duties  imposed 
on  them  by  the  law,  by  the  deed  of  formation  and  constitution  of  the 
company,  as  well  as  of  any  duties  not  exclusively  assigned  to  a 
particular  officer. 

Art.  148.  If  by  the  constitution  of  the  company  or  through  a 
decision  of  the  general  meeting,  the  executive  portion  of  the  company's 
operations  be  entrusted  to  a  manager  outside  of  the  board  of  directors, 
such  manager  shall  be  responsible,  equally  with  the  directors, 
towards  the  members  and  third  parties,  for  the  performance  of  his 
duties,  in  accordance  with  the  provisions  of  the  preceding  article,  any 
agreement  to  the  contrary  notwithstanding,  and  even  though  he  may 
be  subject  to  the  authority  and  supervision  of  the  directors. 

Art.  149.  The  responsibility  for  any  acts  or  omissions,  in  com- 
panies which  have  .several  directors,  shall  not  extend  to  such  among 
them  as,  being  personally  free  from  blame,  shall  have  caused  their 
dissent  to  be  entered  at  once  in  the  register  of  decisions,  and  shall 
have  given  notice  without,  delay  in  writing  to  the  auditors. 

Art.  150.  Any  director  who,  in  a  particular  transaction,  shall, 
either  on  his  own  account  or  as  the  representative  of  others,  have 
interests  contrary  to  those  of  the  company,  shall  be  bound  to  notify 
the  fact  to  the  other  directors,  and  to  the  auditors,  and  must  abstain 
from  any  vote  or  decision  relating  to  the  said  transaction. 

In  this  case,  as  well  as  in  those  cases  mentioned  in  the  preceding 
article,  if  the  decisions  shall  not  be  approved  by  the  auditors,  the 
directors  who  have  taken  part  in  them  shall  be  liable  for  any  losses 
which  may  result  therefrom  to  the  company. 

Art.  151.  Any  director,  auditor,  or  representative  of  a  company 
shall  necessarily  vacate  his  office,  and  must  be  replaced  by  a  deputy, 
if  he  shall  be  declared  bankrupt,  interdicted,  or  incapacitated,  or  if  he 
shall  be  condemned  to  a  criminal  penalty  for  any  offence,  or  to  a 
police  penalty  for  bribery,  forgery,  theft,  or  fraud. 

Art.  152.  The  right  of  proceeding  againsttthe  directors,  on  account 
of  acts  affecting  their  responsibility,  shall  rest  with  the  general 
meeting,  which  shall  exercise  it  through  the  auditors. 

Every  member,  however,  shall  have  the  right  to  denounce  to  the 
auditors  such  acts  as  he  considers  deserving  of  censure,  and  the 
auditors  shall  be  bound  to  take  into  account  the  denunciations  which 
they  have  received,  in  their  reports  to  the  general  meeting  of  the 
company.  The  auditors  shall  be  bound  to  present  their  own  observa- 
tions and  suggestions  respecting  the  acts  denounced,  whenever  the 
denunciation  shall  have  been  made  by  members  representing  together 
at  least  one-tenth  (y1^)  of  the  company's  capital. 

The  fact  of  representing  one-tenth  (^j  of  the  capital  shall  be 
proved  by  the  deposit  of  the  share  certificates  in  a  bank  of  issue 
(Istituto  di  Emissione)  legally  constituted,  or  with  a  notary  of  the 
place  where  the  company  has  its  seat,  or  again  with  the  auditors. 
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The  certificates  must  remain  in  deposit  until  the  close  of  the  next 
general  meeting,  and  shall  serve  also  to  justify  before  that  body  the 
depositors'  right  to  attend. 

If  the  auditors  shall  consider  the  complaint  made  by  the  members 
representing  one-tenth  (TV)  of  the  capital  to  be  well  founded  and 
urgent,  they  must  at  once  call  a  general  meeting ;  in  the  contrary 
case  they  must  lay  the  matter  before  the  next  ensuing  meeting.  The 
general  meeting  must  always  come  to  a  decision  in  regard  to  the 
complaint. 

Art.  153.  Whenever  there  shall  be  good  grounds  for  suspicion  of 
serious  irregularity  in  the  performance  of  the  duties  of  the  directors 
and  the  auditors,  members  representing  one-eighth  Q-)  of  the  com- 
pany's capital  may  denounce  the  facts  to  the  Tribunal  of  Commerce, 
justifying  the  fact  of  their  representing  the  amount  in  the  manner 
prescribed  in  the  preceding  article. 

The  tribunal,  after  hearing  the  directors  and  auditors  in  private 
session,  may,  if  it  should  recognize  the  urgency  of  taking  action 
before  [the  assembly  of  a  general  meeting,  order  by  a  decree  an 
examination  of  the  company's  books,  and  appoint  for  the  purpose  one 
or  more  commissioners  at  the  expense  of  the  petitioners,  and  fix  the 
amount  of  the  guarantee  to  be  given  for  the  payment  of  the  expenses. 

The  examination  shall  not  take  place  until  the  petitioners  shall 
have  given  the  guarantee. 

The  commissioners'  report  must  be  deposited  in  the  office  of  the 
tribunal  within  the  term  appointed  by  the  tribunal. 

The  tribunal  shall  examine  the  report  in  private  session,  and  shall 
pi'onounce  its  decision  by  decree. 

If  there  should  not  appear  to  have  been  sufficient  ground  for  the 
suspicion,  the  tribunal  may  order  the  publication  of  the  commissioners' 
report  in  the  "  Journal  of  Law  Notices,"  either  in  full,  or  merely  iu  its 
conclusions. 

In  the  contrary  case,  the  tribunal  shall  order  the  measures  which 
are  urgent,  and  the  immediate  summoning  of  a  general  meeting. 

The  tribunal's  decree  must  be  carried  out  provisionally,  any  oppo- 
sition or  appeal  notwithstanding. 

§  3.   Of  General  Meetings. 

Art.  154.  General  meetings  may  be  either  ordinary  or  extra- 
ordinary. 

An  ordinary  meeting  shall  be  called  at  least  once  a  year,  within 
three  months  of  the  expiration  of  the  company's  financial  year. 
Besides  treating  such  other  matters  as  may  be  put  on  the  order  of 
the  day,  it  must  : 

1.  Discuss,  approve,  or  amend  the  balance  sheet,  after  hearing  the 
report  of  the  auditors. 

2.  Appoint  substitutes  for  the  directors  who  go  out  of  office. 

3.  Appoint  the  auditors. 

4.  Determine  the  remuneration  of  the  directors  and  auditors,  if  not 
already  settled  by  the  deed  of  formation. 

Extraordinary  meetings  shall  be  summoned  whenever  required. 

Art.  155.  General  meetings  must  be  summoned  by  means  of  a 
notice,  to  be  inserted  in  the  "  Official  Gazette  "  of  the  realm  not  less  than 
fifteen  (15)  days  before  the  date  appointed  for  the  meeting,  as  well  as 
by  such  other  means  of  publicity  as  may  be  laid  down  in  the  deed  of 
formation  or  constitution  of  the  company. 
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The  notice  must  contain  a  statement  or  order  of  the  day  of  the 
subjects  to  be  submitted  to  the  meeting  for  discussion. 

Any  decision  taken  respecting  a  matter  not  mentioned  in  the  order 
of  the  day  shall  be  null  and  void. 

Art.  156.  With  regard  to  the  meetings  which  precede  the  forma- 
tion of  the  company,  they  shall  be  summoned  by  the  promoters,  or  by 
the  person  appointed  by  the  programme  mentioned  in  Article  129  to 
preside  at  the  first  meeting. 

At  this  first  meeting  each  subscriber  shall  have  a  single  vote  irre- 
spective of  the  number  of  shares  subscribed  by  him,  and  for  the 
validity  of  the  decisions,  the  presence  of  one-half  (|)  of  the  subscribers, 
and  the  consent  of  an  absolute  majority  of  those  present  shall  be 
required. 

Art.  157.  With  regard  to  the  general  meetings  subsequent  to  the 
lawful  formation  of  the  company,  they  shall  be  summoned  by  the 
directors,  and  the  presence  of  such  number  of  members  as  represent  at 
least  one-half  (^)  of  the  social  capital  shall  be  required..  Each 
member  shall  have  one  vote,  and  each  shareholder  shall  have  one  vote 
to  five  shares  owned  by  him.  Shareholders  owning  from  five  (5)  to 
one  hundred  (100)  shares  shall  have  one  vote  for  every  five  shares 
they  own,  and  those  owning  more  than  one  hundred  shares  shall  have 
one  vote  for  every  twenty-five  shares  they  own  beyond  the  hundred. 
Decisions  shall  be  taken  by  an  absolute  majority  of  votes.  The  deed 
of  formation  or  the  company's  constitution  may  deviate  from  the 
above  provisions. 

When  a  meeting  is  not  valid  for  want  of  a  quorum,  the  adjourned 
meeting  may  discuss  any  of  the  matters  mentioned  in  the  original 
order  of  the  day,  irrespective  of  the  proportion  of  capital  represented 
by  the  members  who  attend  it. 

If  the  date  for  the  adjourned  meeting  be  not  given  in  the  published 
notice  of  the  original  meeting,  the  term  fixed  in  Article  155  may  be 
reduced  to  eight  (8)  days. 

Art.  158.  Whenever  the  deed  of  formation  or  the  constitution  of  the 
company  does  not  otherwise  direct,  it  shall  always  be  necessary  that  the 
members  present  should  represent  three-fourths  (f )  of  the  company's 
capital,  and  that  a  number  representing  at  least  one-half  (•£)  the  said 
capital  should  vote  in  favour  of  the  motion,  in  order  to  decide  upon : 

1.  The  dissolution  of  the  company  earlier  than  the  term  originally 
fixed. 

2.  The  prolongation  of  its  existence. 

3.  Its  fusion  with  another  company. 

4.  The  diminution  of  its  capital. 

5.  Making  up  a  deficiency  in  or  increasing  said  capital. 

6.  Altering  the  object  of  the  company. 

7.  Any  other  amendment  to  the  deed  of  formation. 

The  same  majority  shall  also  be  required  in  all  cases  specially 
designated  by  law. 

Members  dissenting  from  the  decisions  mentioned  under  headings 
3,  5,  and  6,  or  from  the  proposal  to  prolong  the  existence  of  the  com- 
pany, when  such  prolongation  is  not  expressly  allowed  in  the  deed  of 
formation,  shall  be  entitled  to  withdraw  from  the  company,  and  to 
obtain  repayment  of  their  proportion  of  the  capital  or  the  value  of 
their  shares,  in  proportion  to  the  assets  of  the  company,  as  stated  in 
the  last  balance  sheet  approved. 

Those  present  at  the  meeting  must  announce  their  withdrawal 
within  24  hours  of  its  adjournment,  and  other  members  within  one 
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month  of  the  publication  of  the  decision  in  the  "Journal  of  Law 
Notices,"  under  pain  of  losing  the  right. 

Art.  159.  The  directors  shall  be  bound  to  call  a  meeting  within 
one  month,  whenever  this  is  demanded  by  a  number  of  members 
representing  at  least  one-fifth  (i)  of  the  company's  capital,  if  the 
subjects  for  discussion  at  the  meeting  are  stated  in  the  demand. 

Art.  160.  Members  shall  be  entitled  to  have  themselves  represented 
at  general  meetings  by  proxies  (mandatarii),  who  may  either  be  mem- 
bers or  non-members.  The  exercise  of  this  right  may,  however,  be 
limited  by  the  deed  of  formation  or  the  constitution  of  the  company. 

Directors  may  not  act  as  proxies. 

Art.  161.  The  directors  may  not  vote  upon  : 

1.  The  approval  of  the  balance  sheet. 

2.  Questions  which  affect  their  responsibility. 

Art.  162.  Whenever  one-third  (^)  of  those  present  at  a  general 
meeting,  or  such  number  of  those  present  as  own  one-half  (^)  of  the 
amount  of  capital  represented  at  the  meeting,  shall  consider  them- 
selves insufficiently  informed  respecting  the  questions  submitted  for 
decision,  they  may  demand  an  adjournment  of  the  meeting  for  three 
days,  and  the  rest  may  not  oppose  the  demand. 

This  right  may  not  be  exercised  more  than  once  in  regard  to  the 
same  question. 

The  above  provision  shall  not  apply  to  the  meeting  mentioned  in 
Article  134. 

Art.  163.  The  decisions  arrived  at  by  general  meetings,  within 
the  limits  set  by  the  deed  of  formation  or  constitution  of  the  company 
and  by  the  law,  shall  be  binding  on  all  members,  even  though  absent 
or  dissentient,  without  prejudice  to  the  provisions  of  Article  158. 

Any  member  may  oppose  such  decisions  as  are  clearly  contrary  to 
the  deed  of  formation,  the  constitution  of  the  company,  or  the  law, 
and  the  President  of  the  Tribunal  of  Commerce  may,  after  hearing 
the  directors  and  auditors,  suspend  the  execution  of  such  decisions, 
by  a  resolution  to  be  notified  to  the  directors. 

§  4.  Of  Shares. 

Art.  164.  The  shares  must  be  of  equal  value,  and  shall  confer 
equal  rights  upon  their  owners,  unless  it  be  otherwise  provided  in  the 
deed  of  formation,  without  prejudice,  however,  in  any  case,  to  the 
right  of  every  shareholder  to  vote  at  general  meetings. 

Shares  may  be  either  personal  (nominative)  or  to  bearer. 

Art.  165.  The  certificates  of  the  shares,  whether  personal  or  to 
bearer,  must  state : 

1.  The  name  of  the  company. 

2.  The  date  of  the  deed  of  formation  and  of  its  publication,  together 
with  the  place  where  it  was  executed. 

3.  The  amount  of  the  social  capital,  and  the  number  of,  and  total 
amount  represented  by,  the  shares. 

4.  The  period  of  the  company's  existence. 

They  must  be  signed  by  two  directors  or  by  the  sole  director. 

Art.  166.  Shares  not  wholly  paid  up  shall  always  be  personal. 

The  subscribers,  and  the  persons  to  whom  the  shares  may  subse- 
quently be  ceded,  shall  be  liable  for  the  whole  amount  of  their  shares, 
any  alienation  thereof  notwithstanding. 

Art.  167.  The  situation  of  the  shares  must  be  published  at  the 
same  time  as  the  balance  sheet  for  the  company's  financial  year.     It 


109 

must  state  the  instalments  paid  np,  the  number  of  the  shares  forfeited 
and  not  put  again  into  circulation,  and  the  amount  of  the  instalments 
paid  up  thereon. 

Art.  168.  Whenever  a  shareholder  shall  fail  to  effect  the  payment 
of  the  instalments  still  due,  the  company  may,  without  prejudice  to 
proceedings  against  the  subscribers  and  previous  holders  for  payment, 
cause  the  shares  to  be  sold  at  their  current  value,  at  the  risk  and  on 
account  of  the  shareholder,  after  15  days  from  the  publication  of  a 
notification  (diffida)  in  the  "  Official  Gazette"  of  the  realm. 

If  the  sale  cannot  take  place  for  want  of  purchasers,  the  company 
may  either  declare  the  share  forfeited  and  retain  the  instalments" 
already  paid  up  thereon,  or  it  may  exercise,  against  the  subscriber 
and  those  to  whom  it  had  been  ceded,  those  rights  which  result  from 
their  liability. 

Art.  169.  The  ownership  of  personal  shares  shall  be  determined 
by  means  of  an  entry  in  the  register  mentioned  in  heading  No.  1  of* 
Article  140. 

Their  cession  or  transfer  shall  be  effected  by  a  declaration  in  the 
said  register,  signed  by  the  transferrer  and  the  transferee  or  their 
proxies. 

In  the  event  of  a  shareholder's  death,  in  order  to  obtain  a  declara- 
tion of  the  change  of  ownership  in  the  register  of  members,. and  on 
the  share  certificates,  it  shall  be  necessary,  provided  there  be  no 
opposition,  to  present  the  share  certificates,  the  certificate  of  death, 
and  a  document  (atto  di  notorieta)  duly  executed  before  the  proctor, 
and  proving  the  quality  of  heirship. 

The  ownership  of  shares  to  bearer  shall  be  transferred  by  the 
delivery  of  the  share  certificates. 

Shares  to  bearer  may  be  converted  into  personal  shares,  or  vice 
versa,  provided  the  directions  of  Article  166  be  complied  with. 

Art.  170.  If  a  personal  share  shall  become  the  property  of  more 
than  one  owner,  the  company  shall  not  be  bound  to  register  or  to 
recognize  the  transfer  until  a  single  owner  be  appointed. 

§  5.   Of  Bonds. 

Art.  171.  Companies  may  not  issue  bond  certificates,  whether 
personal  or  to  bearer,  for  an  amount  exceeding  their  capital  paid  up 
and  still  existing  according  to  the  balance  sheet  last  approved. 

They  may.  however,  issue  bonds  even  for  a  larger  amount,  pro- 
vided such  excess  be  guaranteed  by  personal  certificates  of  the  State, 
provincial  or  municipal  debts  falling  due  at  the  same  time  as  the  bonds, 
and  deposited  in  the  "  Cassa  dei  Depositi  e  Prestiti,"  to  remain  there 
until  the  bonds  issued  are  extinguished. 

The  issue  of  banknotes  and  other  equivalent  certificates  shall  be 
regulated  by  special  laws. 

The  provisions  of  the  first  part  of  this  article  do  not  apply  to  bills 
of  exchange,  savings'  bank  pass-books  (Libretti  di  Deposito),  scrip  to 
order  (buoni  nominativi),  or  other  certificates  of  debt  depending  on 
single  transactions. 

Art.  172.  The  issue  of  bonds,  even  when  provided  for  in  the  deed 
of  formation  or  in  the  constitution  of  the  company,  may  not  take 
place  without  a  decision  of  the  general  meeting,  to  be  carried  by  tne 
majority  required  by  the  first  part  of  Article  168. 

If  the  issue  be  by  means  of  a  public  subscription,  the  decision  in 
question,  together  with  the  draft  of  the  circular  (manifesto)  described 
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in  the  following  article,  must  be  deposited  with  the  civil  tribunal  to 
be  acted  upon  in  accordance  with  the  provisions  of  Article  91. 

In  the  case  referred  to  in  the  second  paragraph  of  Article  171,  a 
document  proving  that  the  deposit  of  the  certificates  there  mentioned 
has  been  effected  must  also  be  deposited,  together  with  the  decision  and 
draft  of  circular. 

The  decision  of  the  general  meeting  may  not  be  canned  into  effect 
until  after  it  has  been  entered  in  the  register  of  companies. 

Art.  173.  The  directors,  before  proceeding  to  an  issue  of  bonds  by 
means  of  public  subscription,  must  first  publish  a  circular  (manifesto) 
stating : 

1.  The  name,  object,  and  seat  of  the  company; 

2.  The  amount  of  its  social  capital ; 

3.  The  date  of  the  deed  of  formation  and  of  any  amendments 
thereto,  or  to  the  constitution  of  the  company,  together  with  the  dates 
of  their  publication ; 

4.  The  situation  of  the  company  as  shown  by  the  last  balance 
sheet  approved ; 

5.  The  total  amount,  both  of  the  bonds  which  it  is  proposed  to 
issue  and  of  those  already  issued,  the  mode  of  payment  and  repay- 
ment, and  the  nominal  value  of  each,  stating  the  interest  which  they 
bear,  and  whether  they  are  personal  or  to  bearer; 

6.  The  date  when  the  decision  of  the  general  meeting  which 
approved  of  their  issue  was  published. 

In  the  case  referred  to  in  the  second  paragraph  of  Article  171,  the 
necessary  information  in  order  to  estimate  the  value  of  the  guarantee 
afforded  by  the  securities  there  mentioned  must  also  be  given. 

Art.  174.  The  list  of  subscriptions  for  the  bonds  must  be  appended 
to  one  or  more  copies  of  the  circulars  respecting  their  issue. ! 

Art.  175.  The  certificates  of  bonds  must  contain  the  statements 
prescribed  for  the  circular,  and  also  a  table  of  the  payments  of  prin- 
cipal and  interest. 

§  6.  Of  the  Balance  Sheet. 

Art.  176.  The  directors  must  present  to  the  auditors  the  balance 
sheet  of  the  preceding  financial  year,  with  vouchers,  at  least  one 
month  before  the  date  fixed  for  the  general  meeting  which  is  to  discuss 
it,  and  must  state  clearly  therein  : 

1.  The  amount  of  the  social  capital  actually  existing ; 

2.  The  amount  of  the  instalments  paid  up,  and  of  those  in  arrears. 
The  balance  sheet  must  show  clearly  and  truly  the  profits  actually 

obtained,  and  the  losses  suffered. 

The  balance  sheet  of  life  insurance  and  annuity  companies,  whether 
native  or  foreign,  must  in  addition  contain  evidence  that  the  provi- 
sions of  Article  145  have  been  complied  with. 

Art.  177.  Companies  having  credit  operations  for  their  main  object 
must  deposit  with  the  Tribunal  of  Commerce  within  the  first  eight  (8) 
days  of  every  month,  a  statement  of  their  condition  during  the  previous 
month,  drawn  up  in  accordance  with  the  form  established  by  Royal 
Decree,  and  certified  to  be  true  by  a  declaration  signed  by  at  least  one 
director  and  one  auditor. 

Companies  having  insurance  for  their  object  must  draw  up  their 
balance  sheets  in  accordance  with  the  form  established  in  like  manner. 

Art.  178.  The  auditors  must  present  their  observations  and  sug- 
gestions with  regard  to  the  balance  sheet  and  other  necessary  transac- 
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tions  in  a  report  stating  the  results  of  their  examination  of  the 
company's  balance  sheet,  and  of  the  conduct  of  its  business. 

Art.  179.  A  copy  of  the  balance  sheet,  together  with  the  report  of 
the  auditors,  must  remain  deposited  in  the  offices  of  the  company 
during  the  fifteen  (15)  days  preceding  the  general  meeting,  and  shall 
continue  so  until  the  balance  sheet  shall  be  approved.  Both  the  one 
and  the  other  shall  be  open  to  the  inspection  of  all  persons  who  shall 
prove  their  membership. 

Art.  180.  The  directors  must,  within  ten  (10)  days  of  the  approval 
of  the  balance  sheet,  deposit  a  copy  thereof  in  the  office  of  the  tribunal 
of  commerce,  together  with  the  report  of  the  auditors  and  the  minutes 
of  the  general  meeting,  in  order  that  they  may  be  entered  in  the 
register  of  companies,  and  that  provision  may  be  made  for  the  pub- 
lication of  the  balance  sheet,  as  laid  down  in  Articles  94  and  95. 

Art.  181.  No  dividends  can  be  paid  to  members  except  upon 
profits  actually  realized  according  to  the  balance  sheet  approved. 

Companies  may  not  by  their  deeds  of  formation,  constitutions,  or 
any  other  documents,  assign  any  interest  in  favour  of  their  shares. 

Interest  drawn  from  the  company's  capital  may,  however,  be 
expressly  assigned  in  those  industrial  companies  which  require  a  con- 
siderable period  for  the  attainment  of  their  object,  but  only  during 
three  (3)  years,  and  at  a  rate  not  exceeding  five  per  cent.  (5°/0).  In 
this  case,  the  amount  of  interest  to  be  paid  must  be  estimated  among 
the  expenses  of  first  establishment,  and  divided,  together  with  these, 
as  a  charge  upon  the  balance  sheets  which  show  actual  dividends. 

Members  shall  not  be  bound  to  return  the  dividends  paid  to  them. 
'  Art.  182.  At  least  one-twentieth  (-^)  of  the  company's  nett  profits 
must  be  set  aside  each  year  to  form  a  reserve  fund,  until  the  said  fund 
shall  amount  to  at  least  one-fifth  (i)  of  the  social  capital.  If  the 
reserve  fund,  after  being  completed,  shall  become  reduced,  from  any 
cause,  it  must  be  replaced  in  the  same  manner. 


§  7.  Of  the  Auditors. 

Art.  183.  In  eveiy  ordinary  meeting,  and  in  that  mentioned  in 
Article  134,  there  must  be  appointed  either  three  or  five  auditors,  and 
two  substitutes,  fur  the  supervision  of  the  company's  transactions  and 
the  revision  of  its  balance  sheet. 

The  auditors  may  be  either  members  or  ncn-members,  and  shall 
be  re-eligible. 

The  relations  or  connections  of  the  directors  up  to  the  fourth 
degree  of  consanguinity  or  affinity  may  not  be  elected,  or  must  vacate 
their  office. 

In  the  event  of  the  death,  resignation,  bankruptcy,  or  incapacita- 
tion of  any  of  the  auditors,  the  substitutes,  in  order  of  age,  shall 
supply  their  places.  If  this  be  not  sufficient  to  make  up  their  number, 
the  remaining  auditors  shall  invite  other  persons  to  fill  up  the  vacan- 
cies, and  these  shall  remain  in  office  until  the  next  general  meeting. 

Art.  184.  The  auditors  shall  be  bound  : 

1.  To  establish,  jointly  with  the  directors  of  the  company,  the 
form  of  the  balance  sheets,  and  of  the  situation  of  the  shares  ; 

2.  To  examine  at  least  once  in  every  three  months  the  books  of 
the  company,  in  order  to  verify  its  transactions,  and  to  ensure  that 
the  mode  of  keeping  the  books  is  good  ; 

3.  To  make  frequent  and  unexpected  examinations  of  the  com- 
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pany's  funds;  these  must  take  place  at  intervals  of  never  more  than 
three  months; 

4.  To  ascertain,  at  least  once  in  each  month,  with  the  help  of  the 
t-ompany's  books,  the  existence  of  the  stocks  or  valuables  of  any  kinct 
deposited  with  the  company,  in  pledge,  as  caution,  or  for  safe  keeping? 

5.  To  ascertain  that  the  provisions  of  the  deed  of  formation  or  the> 
constitution  of  the  company,  in  regard  to  the  conditions  laid  down  for* 
the  attendance  of  members  at  general  meetings,  have  been  complied 
with  ; 

6.  To  examine  the  balance  sheet  and  report  thereon  within  the" 
time  appointed  by  Articles  154  and  179; 

7.  To  superintend  the  operations  of  liquidation  ; 

8.  To  convene  the  extraordinary  general  meetings,  in  accordance 
with  the  rules  laid  down  in  Article  155,  and  also  the  ordinary  meet-- 
ings,  if  the  directors  omit  to  do  so. 

9.  To  attend  all  general  meetings  ; 

"-  -•  10.  And;  generally,  to  see  that  the  provisions  of  the  law,  the  deed 
of  formation,  and  the  constitution  of  the  company  are  duly  carried  out 
by  the  directors. 

The  auditors  of  companies  not  subject  to  the  provisions  of  Article 
177  are  entitled  to  obtain  every  month  from  the  directors  a  statement 
of  the  operations  of  the  company. 

The  auditors  may  attend  the  meetings  of  the  directors,  and  may 
cause  the  proposals  which  they  think  advisable  to  be  entered  in  the 
minutes  of  those  meetings,  and  in  those  of  the  general  meetings,- 
whether  ordinary  or  extraordinary. 

Art.  185.  The  duration  and  effects  of  the  responsibility  of  the 
auditors  shall  be  determined  by  the  provisions  of  their  mandate. 

Section  V.— Ox  the  Exclusion  of  Members,  and  the  Dissolution 

AND   FCSION    OF   COMPANIES. 

§  1.   Of  the  Exclusion  of  M embers. 

Art.  186.  The  following  shall  be  liable  to  exclusion  from  companies 
with  unlimited  liability  and  "  in  accomandita  "  : — 

1.  Any  member  who,  when  notified  that  he  is  in  arrears,  shall  fail 
to  pay  up  his  quota  to  the  company ; 

2.  Any  director  who  shall  avail  himself  of  the  company's  sio-na.- 
ture,  or  of  the  company's  capital  for  his  own  private  use  ;  or  who  shall 
commit  frauds  in  the  management  or  in  the  accounts;  or  who  shall 
absent  himself,  and  fail  to  return  when  invited  to  do  so  in  due  legal 
form,  omitting  to  give  reasons  for  his  absence. 

3.  Any  member  with  unlimited  liability  who — 

(o.)  Shall  interfere  in  the  management  when  there  is  a  manager 
appointed  by  the  company's  deed  of  association  ; 

(b.)  Or  who  shall  fail  to  comply  with  the  provisions  of  Articles 
110  and  112; 

(c.)  Or  who  shall  be  declared  bankrupt,  interdicted,  or  incapaci- 
tated. 

4.  Any  sleeping  partner  who  shall  interfere  in  the  management, 
in  spite  of  the  prohibition  contained  in  Article  118  ; 

A  member  with  limited  liability  or  sleeping  partner  may  also  be 
excluded  when  the  object  contributed  by  him  to  the  company  shaft 
-have  perished  before  being  delivered,   or   if  it  shall  have  perished 
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even  after  its  deliveiy,  if  the  ownership  thereof  shall  have  been  re- 
served to  him. 

An  excluded  member  shall  not  be  set  free  from  the  obligations 
incurred  by  him,  or  from  the  necessity  of  making  compensation  for 
damage. 

Art.  187.  The  exclusion  of  a  member  shall  not  by  itself  effect  the 
dissolution  of  the  company. 

Tho  excluded  member  shall  be  liable  for  losses,  and  entitled  to 
profits  up  to  the  day  of  his  exclusion,  but  may  not  insist  upon  their 
liquidation  until  the  profits  and  losses  can  be  divided  in  accordance 
with  the  provisions  of  the  agreement  of  association. 

If  there  are  transactions  going  on  at  the  moment  of  his  exclusion, 
he  must  await  their  issue,  and  may  not  withdraw  his  share  of  the 
social  capital  until  they  are  completed. 

An  excluded  member  shall  not  be  entitled  to  a  proportional  share 
of  the  social  property,  in  kind,  but  only  to  a  sum  of  money  represent- 
ing its  value. 

Art.  188.  An  excluded  member  shall  remain  liable  towards  third 
parties  for  all  transactions  of  the  company,  up  to  the  day  of  publica- 
tion of  his  exclusion. 

§  2.  Of  the  Dissolution  of  Companies. 

Art.  189.  Commercial  companies  are  dissolved  : 

1.  By  the  expiration  of  the  term  fixed  for  their  existence ; 

2.  By  the  absence  or  cessation  of  the  object  for  which  the  com- 
pany was  formed,  or  by  the  impossibility  of  attaining  it ; 

3.  By  the  completion  of  the  work  undertaken ; 

4.  By  the  bankruptcy  of  the  company,  even  if  followed  by  a  com- 
promise. 

5.  By  the  total  loss  of  the"  capital,  or  by  a  partial  loss  as  men- 
tioned in  Article  1 16,  if  the  members  decide  neither  to  make  good  the 
deficiency  nor  to  limit  the  capital  to  the  sum  remaining : 

6.  By  a  decision  of  the  members  ; 

7.  By  the  fusion  of  the  company  with  other  companies. 

Art.  190.  At  the  expiration  of  the  term  appointed  for  its  existence, 
or  upon  the  completion  of  the  work  for  which  it  was  formed,  a  com- 
pany shall  be  dissolved,  of  right,  and  may  not  be  tacitly  continued. 

Art.  191.  A  company  with  unlimited  liability  shall  be  dissolved 
by  the  death,  interdiction,  incapacitation,  or  bankruptcy  of  any  one 
of  its  members,  unless  there  shall  be  an  express  agreement  to  the 
contrary. 

A  company  "  in  accomandita"  shall,  in  the  absence  of  an  agree- 
ment to  the  contrary,  be  dissolved  by  the  death,  interdiction,  inca- 
pacitation, or  bankruptcy  of  its  active  members  (accomandatario)  or  of 
one  of  its  active  member's. 

In  companies  "in  accomandita"  in  shares,  the  dissolution  shall 
not  take  place  in  those  cases  mentioned  in  Article  120,  provided  the 
director  who  is  dead,  bankrupt,  interdicted,  or  incapacitated  shall  be 
replaced  by  another. 

Art.  192.  Upon  the  termination  or  dissolution  of  a  company,  the 
directors  may  not  undertake  fresh  operations ;  by  acting  contrary  to 
this  prohibition,  they  shall  incur  a  personal  and  joint  liability  for  the 
transactions  entered  upon. 

The  above  prohibition  shall  come  in  force  from  the  day  on  which 
the  existence  of  the  company  shall  terminate ;  or  the  object  for  which 
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it  was  undertaken  shall  be  effected ;  or  the  death  of  one  of  the 
members,  rendering  the  continued  existence  of  the  company  impos- 
sible, shall  have  occurred  ;  or  on  which  the  company  shall  have  been 
declared  in  liquidation,  whether  by  its  members  or  by  the  tribunals. 

§  3.  Of  the  Fusion,  of  Companies. 

Art.  193.  The  fusion  of  two  or  more  companies  must  be  decided 
by  each  of  them. 

Art.  194.  The  publication  ordered  by  Article  96  must  be  made  by 
each  of  the  companies  which  have  decided  upon  their  fusion,  and  must 
contain  the  express  notice  laid  down  in  Article  101.  If  any  of  these 
companies  be  a  company  "in  accomandita  "  in  shares,  or  a  limited 
liability  company,  the  provisions  of  Articles  91,  94,  and  95  must  be 
complied  with. 

Each  company  must  further  publish  its  balance  sheet  in  the  same 
form,  and  such  of  the  companies  as  are  to  cease  to  exist  in  consequence 
of  the  fusion,  must  publish  besides  a  declaration  of  the  mode  appointed 
for  extinguishing  their  indebtedness. 

If  the  company  resulting  from  the  fusion  shall  establish  its  seat 
in  a  different  place  from  that  where  the  companies  coalescing  had 
their  seats,  the  new  company  must  comply  with  the  provisions  of 
Article  90  and  the  subsequent  Articles. 

Art.  195.  The  fusion  may  not  take  effect  until  three  months  shall 
have  elapsed  from  the  date  of  the  publication  referred  to  in  the  first 
part  of  the  preceding  article,  unless  proof  is  given  of  the  payment  of 
all  the  companies'  debts,  or  of  the  deposit  of  an  equivalent  amount 
with  the  "  Cassa  dei  Depositi  e  Prestiti,"  or  of  the  consent  of  all 
creditors. 

The  certificate  proving  that  the  deposit  has  been  effected  must  be 
published  in  accordance  with  the  provisions  of  the  preceding  article. 

During  the  period  above  mentioned  any  creditor  of  the  companies 
coalescing  may  oppose  the  fusion.  Such  opposition  shall  suspend  the 
carrying  out  of  the  fusion  until  it  be  either  withdrawn  or  cancelled 
by  a  judicial  decision  not  subject  to  opposition  or  repeal. 

Art.  195.  At  the  expiration  of  the  period  mentioned  in  the  pre- 
ceding article  without  any  opposition  having  been  raised,  the  fusion 
may  be  carried  out,  and  the  company  which  remains  in  existence,  or 
which  results  from  the  fusion,  shall  assume  the  rights  and  obligations 
of  the  companies  extinguished. 

Section  VI. — Of  the  Liquidation  of  Companies. 

§1.0/  the  Liquidation  in  General. 

Art.  197.  If  the  deed  of  formation  or  the  constitution  of  the  com- 
pany has  not  determined  the  mode  of  liquidation  and  of  the  division 
of  the  company's  patrimony,  the  following  rules  shall  be  observed: — 

Unless  the  members  are  unanimous  in  the  appointment  of  the 
liquidators,  the  appointment  must  be  made  by  the  judicial  authorities, 
upon  the  application  of  the  directors,  or  of  some  person  interested, 
without  prejudice  to  the  provisions  of  Article  210. 

Until  the  appointment  be  made  and  accepted,  the  directors  shall 
be  the  depositaries  of  the  company's  property,  and  shall  be  bound  to 
provide  for  urgent  business. 
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Whatever  the  provisions  of  the  deed  of  formation  or  of  the  con- 
stitution of  the  company,  the  deed  of  appointment  of  the  liquidators, 
or  the  legal  sentence  in  which  it  is  embodied,  as  well  as  all  subsequent 
acts  involving  changes  in  the  persons  of  the  liquidators,  must  be,  by 
their  care,  deposited  and  published  in  accordance  with  the  provisions 
of  Section  II  of  the  present  chapter. 

If  the  liquidation  takes  place  in  consequence  of  the  expiration 
of  the  term  appointed  for  the  existence  of  the  company,  or  because 
its  object  has  been  carried  out,  a  declaration  of  liquidation,  to  be 
drawn  up  by  the  directors  or  the  liquidators,  must  be  published. 

Art.  198.  After  the  publication  of  the  legal  deed  of  liquidation, 
no  action  can  be  undertaken,  either  on  behalf  of  or  against  the 
company,  except  in  the  name  of  the  liquidators,  or  against  them. 

All  deeds  emanating  from  a  dissolved  company  must  state  that  it 
is  "  in  liquidation." 

All  rules  established  for  companies  in  existence,  whether  by  the 
law,  by  their  deeds  of  formation  or  their  constitutions,  are  applicable 
to  companies  in  liquidation,  provided  they  be  not  incompatible  with 
the  liquidation,  and  without  prejudice  to  any  special  provisions. 

The  duties  of  the  directors  shall  be  binding,  with  like  respon- 
sibility, upon  the  liquidators. 

Art.  199.  In  the  event  of  the  absence  of  one  or  more  of  the  liqui- 
dators, through  death,  bankruptcy,  interdiction,  incapacitation, 
resignation,  or  revocation,  they  must  be  replaced  in  the  manner  laid 
down  for  their  original  appointment. 

Art.  200.  The  liquidators,  as  soon  as  they  shall  have  entered 
upon  their  office,  shall,  jointly  with  the  directors  of  the  company, 
draw  up  an  inventory  and  a  balance  sheet,  to  be  signed  by  both 
parties,  from  which  the  liabilities  and  assets  of  the  company  shall 
clearly  appear. 

The  liquidators  shall  be  bound  to  receive,  and  to  keep  safely,  the 
registers  handed  over  to  them  by  the  directors,  as  well  as  the 
patrimony  and  correspondence  of  the  compan}',  and  they  shall  keep  an 
exact  account,  in  the  form  of  a  journal,  in  order  of  date,  of  all  trans- 
actions relating  to  the  liquidation. 

They  shall  be  bound,  if  asked  by  members,  to  inform  them  of  the 
state  of  the  liquidation,  and  the  manner  of  carrying  it  out. 

Art.  201.  The  liquidators  may  not  undertake  any  new  commercial 
operation.  In  the  event  of  their  violating  this  prohibition,  they  shall 
be  liable,  individually  and  jointly,  on  account  of  their  operations  so 
undertaken. 

They  may  not  pay  to  members  any  sum  out  of  the  proportion 
which  may  be  due  to  them,  until  after  the  creditors  of  the  company 
shall  have  been  paid ;  but  the  members  may  demand  that  the  amounts 
held  back  be  deposited  in  accordance  with  the  provisions  of 
Article  133,  and  that  the  division  thereof  take  place,  even  during  the. 
liquidation,  whenever,  over  and  above  an  amount  sufficient  to  satisfy- 
all  the  company's  obligations,  whether  actually  due  or  about  to  fall 
due,  there  shall  be  available  at  least  10  per  cent,  on  the  shares  or  the 
proportions  due  to  members. 

Art.  202.  Should  the  available  funds  of  the  company  be  insufficient 
to  pay  off  its  liabilities,  the  liquidators  must  call  upon  the  members 
for  the  necessary  sums  whenever  the  members  are  liable  to  furnish 
them  by  the  nature  of  the  company,  or  are  its  debtors  for  unpaid 
instalments  of  their  subscriptions  as  members. 

Art.  203.  Without  prejudice  to  the  greater  or  less  powers  which 
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they  may  be  granted  by  the  member?,  the  liquidators  shall  have  the 
right: 

Of  suing  and  being  sued  in  matters  affecting  the  interests  of  the 
liquidation,  in  any  suit,  -whether  civil  or  criminal ; 

Of  carrying  on  and  concluding  business  transactions  connected 
with  liquidation  of  the  company  ; 

Of  selling  by  auction  the  real  property  belonging  to  the  company ; 

Of  selling  by  auction,  by  private  offer,  or  in  the  lump,  any  move- 
ables belonging  to  the  company ; 

Of  concluding  amicable  arrangements  or  compromises  ; 

Of  liquidating  and  exacting  even  in  case  of  the  bankruptcy  of  the 
debtor,  the  credits  (credeti)  held  by  the  company  and  of  granting 
receipts ; 

Of  assuming  exchange  obligations  (obbligazioni  cambiari)  on 
account  of  the  liquidation,  and  contracting  loans  not  secured  by 
mortgage,  and,  generally,  of  carrying  out  all  acts  necessary  for  the 
liquidation  of  the  company's  business. 

Art.  204.  Liquidators  who  shall  have  paid  the  debts  of  the 
company  out  of  their  own  private  means,  shall  not  be  entitled  to 
exercise  against  the  members  any  rights  greater  than  those  to  which 
the  creditors  paid  off  would  be  entitled. 

Art.  205.  Liquidators  shall  be  subject  to  the  rules  of  mandate 
(mandato). 

Art.  206.  The  company's  creditors  shall  be  entitled  to  press 
against  the  liquidators  any  actions  resulting  from  their  credits  fallen 
due,  up  to  the  amount  of  the  company's  property  still  remaining 
undivided,  and  against  the  members  a  personal  action  on  account  of 
the  unpaid  amounts  of  their  share  of  the  capital,  or  on  account  of 
their  joint  and  unlimited  liability  according  to  the  nature  of  the 
company. 

Art.  207.  The  liquidation  shall  not  free  the  members  from 
liability,  and  shall  be  no  obstacle  to  a  declaration  of  bankruptcy. 

§  2.  Special  Regulations  for  the  Liquidation  of  Companies  with 
Unlimited  Liability  or  simply  "in  Accomandita." 

Art.  208.  On  the  completion  of  the  liquidation  of  a  company  with 
unlimited  liability,  or  simply  "  in  accomandita,"  the  Liquidators  must 
draw  up  the  balance  sheet,  and  put  forward  a  proposal  for  a  partition 
among  the  members. 

If  the  liquidation  and  partition  be  approved,  there  shall  remain 
no  right  of  complaint  either  between  the  members  or  against  the 
liquidators.  In  the  event  of  a  disagreement,  the  opposing  member 
must  set  forth  his  reasons  and  apply  for  a  decision  within  thirty  (30) 
days  of  the  legal  notification  of  the  balance  sheet  and  plan  of 
partition. 

At  the  expiration  of  that  period,  the  balance  sheet  and  plan  of 
partition  shall  be  considered  as  approved,  and  the  liquidators  released 
from  liability. 

"When  a  decision  is  applied  for,  the  questions  relating  to  the  liqui- 
dation shall  be,  of  right,  separate  from  those  affecting  the  partition, 
and  the  liquidators  may  remain  strangers  to  the  latter. 
%£  Art.  209.  When  once  the  account  has  been  approved,  and  the 
partition  of  the  company's  remaining  property  has  been  completed, 
the  registers  of  the  company,  and  such  documents  as  are  not  required 
by  the  individual  sharers,  must  be  deposited  with  the  member  desig- 
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nated  by  a  plurality  of  votes,  and  ho  shall  be  bound  to  preserve  them 
for  five  (5)  years. 

§  3.  Special  Rules  for  the  Liquidation  of  Companies  "  in  Accomandita"  in 
Shares,  and  Limited  Liability  Companies. 

Art.  210.  In  companies  "in  accomandita  "  in  shares,  and  limited 
liability  companies,  the  appointment  of  liquidators  must  be  made  by 
the  general  meeting  which  shall  order  the  liquidation,  without  pre- 
judice to  the  provisions  of  the  deed  of  formation  or  the  constitution 
of  the  company. 

-  For  the  appointment  of  liquidators,  or  of  their  substitutes  in 
case  of  death,  bankruptcy,  interdiction,  incapacitation,  resignation, 
or  revocation,  the  presence  of  a  number  of  members  representing 
three-fourths  (f )  of  the  company's  capital  shall  be  required,  and  the 
assent  of  such  number  of  them  as  shall  repi*esent  one-half  (J?)  of  the 
said  capital.  Failing  this,  the  appointment  shall  be  made  by  the 
judicial  authorities,  at  the  request  of  the  interested  parties. 

Art.  211.  The  appointment  of  liquidators  shall  put  an  end  to  the 
mandate  of  the  directors,  who  shall  be  bound  to  hand  over  to  tho 
former  the  management  of  the  company's  business.  The  directors 
shall  nevertheless  be  bound,  if  called  upon,  to  assist  in  carrying  out 
the  liquidation. 

Art.  212.  The  account  of  the  directors,  for  the  period  between  the 
last  balance  sheet  approved  and  the  opening  of  the  liquidation,  must 
be  given  to  the  liquidators,  who  have  to  approve  it,  and  to  meet  the> 
objections  to  which  it  may  give  rise. 

Art.  213.  Whenever  one  or  more  of  the  directors  of  a  company 
shall  be  appointed  liquidators,  the  account  mentioned  in  the  preceding 
article  must  be  deposited,  and  published  with  the  final  balance  sheet 
of  the  liquidation,  and  members  shall  have  the  power  of  disputing  it, 
subject  to  the  same  regulations  and  formalities.  But  if  the  liquida- 
tion shall  be  prolonged  beyond  the  term  of  one  financial  year,  the 
account  in  question  must  be  appended  to  the  first  balan_.  '  j.  x  'which 
the  liquidators  are  bound  to  present  to  the  general  meec— ^. 

Art.  214.  If  the  liquidation  shall  be  prolonged  for  more  than  one 
year,  the  liquidators  shall  be  bound  to  draw  up  the  annual  balance 
sheet  in  compliance  with  the  provisions  of  the  law  and  of  the  deed  of 
formation. 

Art.  215.  At  the  close  of  the  liquidation,  the  liquidators  shall 
draw  up  the  final  balance  sheet,  stating  the  amount  assigned  to  each 
quota  or  share  in  the  partition  of  the  company's  assets. 

The  balance  sheet  drawn  up  by  the  liquidators,  and  ac       p  ani  d 
by  the  report  of  the  auditors,  shall  be  deposited  with  the  tribuna 
commerce,  and  published  in  the  manner  laid  down  in  Articles  04 
and  95. 

During  the  thirty  (30)  days  following  its  publication  in  the 
"  Journal  of  Law  Notices,"  members  shall  be  entitled  to  put  forward 
their  complaints,  by  deed  deposited  in  the  office  of  the  Tribunal  of 
Commerce,  and  notice  of  such  deposit  shall  be  given  in  the  said 
journal. 

At  the  expiration  of  fifteen  (15)  days  after  the  period  of  30  days 
appointed  for  putting  forward  complaints,  the  complaints  in  question 
shall  be  collected,  and  settled  by  a  single  judgment,  at  which  all 
members  shall  be  entitled  to  be  present,  and  whose  decision  shall  b^ 
binding  equally  on  those  not  present. 


118 

Art.  216.  When  the  period  in  question  shall  Lave  olapsed  without 
any  complauts  being  put  forward,  and  the  judgment  has  been  regu- 
larly carried  out,  tho  balance  sheet  shall  be  considered  as  approved  by 
all  members,  and  the  liquidators  shall  be  released,  without  prejudice 
to  the  partition  of  the  assets  of  the  company. 

Independently  of  the  expiration  of  the  period,  the  receipt  of  the 
last  division  shall  be  considered  as  an  approval  of  the  account  and  of 
the  partition. 

Art.  217.  The  sums  due  to  the  members,  if  not  collected  by  them 
within  two  (2)  months  of  the  publication  mentioned  in  Article  215, 
must  be  deposited  in  the  "  Cassa  dei  Deposit!  e  Prestiti,"  with  a  state- 
ment of  the  name  of  the  owner,  or  of  the  numbers  of  the  share  certifi- 
cates, if  payable  to  bearer.  The  "  Cassa  "  shall  pay  to  the  person 
mentioned,  or  to  the  owner,  and  shall  retain  the  share  certificates. 

Art.  218.  "When  the  liquidation  is  completed,  and  the  partition  or 
the  deposit  mentioned  in  the  preceding  article  is  effected,  the  registers 
of  the  company  which  has  come  to  an  end  must  be  deposited  and 
preserved  for  five  (5)  years  at  the  Tribunal  of  Commerce.  Any 
interested  person  shall  be  entitled  to  examine  them,  on  payment  of 
the  necessary  charges. 

Section  VII. — Pbovisions  Relating  to  Co-operative  Companies 
(Articles  219  to  228). 

See  Reports  on  System  of  Co-operation  in  Foreign  Countries, 
(Commercial,  No.  20,  1886,  pp.  100—103). 

Section  VIII. — Provisions  Rrlating  to  Civil  Companies  and 

Foreign  Companies. 

Art.  229.  Civil  companies  may  take  the  form  of  companies  in 
shares.  In  that  case,' they  shall  be  subject  to  the  provisions  of  the 
present  ^od  with  the  exception  of  those  which  relate  to  bankruptcy 
(falJi    cnto)     ..d  competence  (competenza). 

Art.  230.  Companies  lawfully  formed  in  foreign  countries  which 
shall  set  up  a  subsidiary  seat  or  a  branch  in  Italy,  shall  be  subject  to 
the  provisions  of  the  present  code  respecting  the  deposit,  registration, 
posting-up,  and  publication  of  their  deed  of  formation  and  constitu- 
tion, of  the  deeds  which  amend  the  one  or  the  other,  and  of  their 
balance  sheets ;  they  must,  further,  publish  the  names  of  the  persons 
who  manage  or  direct  such  branches,  &c,  or  who  otherwise  represent 
the  company  in  Italy. 

Such  persons  shall  incur  towards  third  parties  the  same  liability 
us  is  imposed  on  the  directors  of  Italian  companies. 

If  the  foreign  companies  shall  be  of  a  different  kind  from  those 
enumerated  in  Article  76,  they  must  comply  with  the  forms  laid 
down  for  the  deposit  and  publication  of  the  deed  of  formation  and 
the  constitution  of  limited  liability  companies,  and  their  directors 
shall  incur  towards  third  parties  the  same  liability  as  the  directors  of 
limited  liability  companies. 

Companies  formed  in  foreign  countries,  which  shall  have  their 
seat  and  the  chief  object  of  their  undertaking  in  Italy,  shall  be  con- 
sidered as  Italian  companies,  and  shall  be  subject  to  all  the  provisions 
of  the  present  code,  in  respect  to  tho  form  and  validity  of  their  deed 
of  formation,  though  it  shall  have  been  concluded  abroad. 


110; 

Art.  231.  The  fail  me.  to  comply  with  the  forms  prescribed  in  the 
preceding  article  sball  have,  for  the  companies  above  referred  to,  the 
same  legal  consequences  as  for  Italian  companies,  and  shall  in  all 
cases  render  their  directors  and  representatives  of  every  kind  person- 
ally and  jointly  liable  for  all  obligations  of  the  company,  within  the 
liuiils  of  such  acts  as  depend  on  the  exercise  of  their  functions. 

Art.  232.  Companies  with  unlimited  liability  and  those  simply 
"  in  accomandita,"  when  formed  abroad,  must  deposit,  their  deed  of 
formation  in  its  entirety  in  the  office  of  the  Tribunal  of  Commerce 
within  whose  jurisdiction  they  intend  to  place  their  principal  esta- 
blishment in  Italy,  within  the  period  and  for  the  purposes  laid  down 
in  Article  90. 

They  must  comply  with  the  provisions  of  Article  92,  in  regard  to 
the  subsidiary  establishments  and  branches  which  they  shall  set  up 
in  Italy. 

Oih(  r  kinds  of  companies  formed  abroad  must  comply  with  the 
provisions  of  Article  91  in  the  place  where  they  shall  set  up  their 
principal  establishments,  and  with  the  provisions  of  the  second  para- 
graph of  Article  92,  in  regard  to  their  subsidiary  establishments  or 
branches. 


Chapter  III. — Penal  Provisions. 

Art.  246.  Those  persons  who,  by  pretending  or  falsely  asserting 
that  there  exist  subscriptions  or  payments  to  a  company  in  shares,  or 
by  knowingly  advertising  to  the  public  as  belonging  to  such  a 
company  persons  who  do  not  belong  thereto,  or  who,  by  other  false 
pretences,  shall  have  obtained  or  endeavoured  to  obtain  subscriptions 
or  payments,  shall  be  subject  to  the  penalties  decreed  against  fraud 
(truffa)  in  the  Penal  Code. 

Art.  247.  The  following  shall  be  subject  to  a  pecuniary  fine,  not 
exceeding  5,000  lire,  without  prejudice  to  the  greater  penalties  im- 
posed by  the  Penal  Code  : — 

1.  The  promoters,  directors,  managers,  auditors,  and  liquidators 
of  companies  who,  in  their  reports  or  other  communications  of  any 
kind  addressed  to  the  general  meeting,  or  in  their  balance  sheets  or 
statements  of  the  condition  of  the  shares,  shall  have  knowingly  made 
false  statements  respecting  the  company's  condition,  or  shall  have 
knowingly  concealed,  whether  wholly  or  in  part,  any  fact  respecting 
such  condition. 

2.  The  directors  and  managers  who  shall  knowingly  have  dis- 
tributed to  the  members,  as  interest,  sums  not  derived  from  actual 
profits,  whether  in  the  absence  of  a  balance  sheet,  or  contrary  to  the 
evidence  thereof,  or  in  accordance  with  a  balance  sheet  fraudulently 
drawn  up. 

3.  The  directors  or  managers  who  shall  have  issued  shares  for  a 
less  price  than  their  nominal  value,  or  purchased  shares  of  the 
company  contrary  to  the  provisions  of  Ai^ticle  144,  or  granted 
advances  upon  the  company's  shares,  or  issued  bonds  in  violation  of 
the  provisions  of  the  first  part  of  Article  172. 

4.  The  directors  or  managers  who  shall  have  effected  a  reduction 
of  capital,  or  a  fusion  of  companies,  in  violation  of  the  provisions  of 
Articles  101  and  105. 

5.  The  directors  or  managers  of  companies  for  life  insurance,  or 
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annuity  companies,  who  shall  have  violated  the  provisions  of  Article 
145. 

6.  The  liquidators  who  shall  have  divided  the  assets  of  the 
company  among  its  members,  in  violation  of  the  provisions  of 
Article  201. 

The  same  penalty  shall  be  applicable  to  the  auditors  who  shall 
have  failed  to  perform  their  duties  in  the  cases  mentioned  under  2,  3, 
4,  5,  and  6. 

Art.  248.  If  the  deposit  of  the  deed  of  formation  and  the  consti- 
tution of  companies  "  in  accomandita  "  in  shares,  or  of  limited  lia- 
bility companies,  of  deeds  amending  the  same,  of  monthly  statements, 
and  of  balance  sheets,  in  the  office  of  the  Civil  Tribunal,  or  of  the 
Tribunal  of  Commerce,  according  to  circumstances,  shall  not  have 
been  carried  out  in  the  manner  laid  down,  or  if  it  shall  have  been 
carried  out  incompletely,  each  of  the  persons  responsible  for  carrying 
it  out,  or  causing  it  to  be  carried  out,  shall  be  punished  by  a  fine  not 
exceeding  50  lire  for  each  day's  delay. 

Art.  249.  The  directors  of  co-operative  companies  having  anv 
members  with  unlimited  liability  who  shall  fail  to  deposit  in  the 
office  of  the  Tribunal  of  Commerce  at  the  end  of  each  quarter  the  list 
ordered  by  Article  223,  and  the  Clerk  of  the  Tribunal  who  shall  fail 
to  report  such  omission  to  the  "  Procuratore  del  Re  "  within  three 
days,  shall  be  punished  by  a  fine  not  exceeding  300  lire. 

Art.  250.  Any  violation  of  the  provisions  of  Articles  104,  155, 
165,  and  198,  as  Avell  as  of  those  contained  in  the  second  and  third 
paragraphs  of  Article  172,  shall  be  punished  by  a  fine  not  exceeding 
100  lire. 
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No.  12. 
MONTENEGRO. 

Mr.  Baring  to  the  Marquis  of  Salisbury. 

My  Lord,  Cettinge,  May  20,  1888. 

I  HAVE  the  honour  to  acknowledge  the  receipt  of  your  Lordship's 
circular  of  this  series  of  the  30th  ultimo,  instructing  rae  to  report  on 
the  subject  of  legislation  with  respect  to  public  compauies,  and  to 
state  in  reply  that  there  are  no  laws  in  force  in  Montenegro  which 
deal  with  the  matter. 

I  have,  &c, 
(Signed)  WALTER   BARING. 
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No.  13. 

NETHERLANDS. 

Mr.  Fenton  to  the  Marquis  of  Salisbury. 
My  Lord,  The  Hague,  May  26,  1888.  _    Staatsblad, 


IN  accordance  with  the  instructions  contained  in  yonr  Lordship's 


Circular  Despatch  of  the  30th  ultimo,  I  have  the  honour  to  forward  Dec<  26» 1835' 
herewith  a  translation  of  the  law  at  present  in  force  in  the  Nether-  Staatsblad, 
lands  with  respect  to  the  formation,  regulation,  and  dissolution  of      No.  277. 
commercial  companies ;  and  I  likewise  inclose  a  translation  of  the  Nov.  17, 1876. 
Netherlands'    law    regulating    the    establishment    of    co-operative 
associations. 

I  have,  &c, 
(Signed)        H.  P.  FENTON. 


Inclosure  1  in  No.  13. 
(Translation.) 

Law  No.  44  0?  the  26th  op  December,  1835,  Amecting  the  First 
Book  op  the  Commercial  Code. 

-    We,  William,  by  the  Grace  of  God   King  of   the  Netherlands, 
Prince  of  Orange-Nassau,  Grand  Duke  of  Luxemburg,  &c,  &c,  &c. 

Know  all  men  by  these  presents  : 

Having  taken  into  consideration  that  it  is  desirable  to  revise  the 
codes  already  adopted,  as  also  the  law  for  the  organization  of  the 
judicial  bench  and  the  administration  of  justice,  and  to  bring  them' 
into  harmony  with  the  interests  of  the  old  Netherlands  provinces : 

Having  consulted  the  Council  of  State  and  deliberated  with  the 
States -General,  We  have  sanctioned  and  approved  the  repeal  of  the 
articles  from  Article  15  to  Article  41  inclusive,  of  the  first  book  of  the 
Commercial  Code,  and  that  the  third  heading  of  that  book  shall  read 
as  follows : — 

Third  Heading  of  Commercial  Companies. 

First  Division. —  General  provisions. 

Art.  1.  The  law  recognizes  three  descriptions  of  commercial  com- 
panies; the  company  trading  as  a  firm;  the  company  supported  by 
subscription  to  capital,  otherwise  called  partnership  en  commandite ; 
the  anonymous  company. 

2.  The  obligations  of  commercial  companies  shall  be  regulated  by 
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the  conditions  of  partnership,  by  the  special  laws  relating  to  commer- 
cial transactions,  and  by  the  civil  law. 

Second  Division. — Of  the  company  trading  as  a  firm,  and  of  the 
company  supported  by  subscription  to  capital,  otherwise  called  part- 
nership en  commandite. 

3.  The  company  trading  as  a  firm  is  the  pai-tnership  of  two  or 
more  persons,  for  the  object  of  carrying  on  trade  under  the  names  of 
that  firm. 

4.  Each  of  the  partners,  unless  excluded  from  such  authority,  is 
qualified,  in  the  name  of  the  company,  to  trade,  to  pay,  and  receive 
money,  and  to  contract  obligations  between  the  company  and  third 
parties. 

Transactions  having  no  relation  to  the  company,  or  for  which  the 
partners  are  not  qualified  according  to  the  conditions  of  partnership, 
are  not  included  in  this  provision.  ,' 

5.  In  companies  trading  as  a  firm,  each  of  the  partners  is  personally 
responsible  for  all  claims  as  regards  the  obligations  incurred  by  the 
company. 

6.  The  company  supported  by  subscription  to  capital,  otherwise 
called  partnership  en  commandite,  is  constituted  between  one  person, 
or  between  several  partners  personally  responsible  for  all  claims,  and 
one  or  more  other  persons,  as  subscribers. 

A  company  may  therefore  bo  at  the  same  time  a  company  trading 
as  a  firm  as  regards  the  partners  in  the  firm,  and  a  company  supported 
by  subscription  to  capital  as  regards  the  subscribers. 

7.  Reserving  the  exception  mentioned  in  the  second  paragraph  of 
Article  17,  the  name  of  the  shareholder  or  subscriber  may  not  be  used 
in  designating  the  firm. 

Such  a  partner  may  not  exercise  any  function  of  administration  or 
be  employed  in  the  business  of  the  company,  even  if  invested  with 
full  powers  for  that  object. 

He  shall  be  liable,  in  the  event  of  loss,  only  to  the  amount  of  the 
money  which  he  has  contributed,  or  has  been  bound  to  contribute, 
and  shall  never  be  called  upon  to  refund  profits  which  he  may  have 
received. 

-  8.  The  partner  by  subscription  to  capital,  who  violates  the  pro- 
visions of  the  first  or  second  paragraph  of  the  preceding  article,  is" 
personally  responsible  for  all  the  debts  and  obligations  of  the  com- 
pany. 

9.  Companies  trading  as  a  firm  must  be  constituted  ~cj  a  legal  or 
private  deed,  but  the  absence  of  such  a  deed  shall  not  bar  the  claims 
upon  the  company. 

10.  The  partners  trading  as  a  firm  are  bound  to  inscribe  the.  deed 
in  the  registers  assigned  for  that  object,  at  the  registry  of  the  nrrpn- 
dissement  court  in  the  place  or  places  where  the  company  is  established, 
or  in  default  thereof,  at  the  registry  of  the  district  court. 

11.  The  partners  trading  as  a  firm  are,  however,  allowed  to  inscribe.; 
an  extract  only  of  the  deed,  provided  that  such  extract  is  drawn  up 
in  legal  form,  or  is  signed  by  all  the  partners. 

12.  All  persons  may  inspect  the  deed  so  registered,  or  the  extract 
therefrom,  and  obtain  a  copy  on  payment  for  the  same. 

-•  13.  The  extract  mentioned  in  Article  11  must  contain  ..:— 
•  ■  1st.  The    surnames,    the    Christian  names,    the    trade,    and-  the  - 
addresses  of  the  members  of  the  firm  ; 
2nd.  The  designation   of    the  firm,  indicating  also  whether  the,- 
company  is  established  for  the  object  of  -  general  trader  or 


125 

confines  itself  to  some  special  branch,  and,  in  the  last  case, 
indicating1  that  special  branch  ; 

3rd.  Tlie  names  of  the  partners  who  are  not  allowed  to  sign  on 
behalf  of  the  firm  ; 

4th.  The  dates  when  the  company  begins  and  is  to  terminate ; 

5th.  And  furthermore  such  portions  in  general  of  the  condition*? 
of  partnership,  as  at  the  discretion  of  the  judge  may  be 
useful  to  third  parties  in  their  transactions  with  the  com- 
pany. 

14.  The  entry  in  the  register  will  have  to  be  dated  on  the  day 
■when  the  deed  or  the  extract  is  brought  to  the  registry. 

15.  The  partners  are  bound,  moreover,  to  publish  an  extract  from 
the  deed,  corresponding  to  the  particulars  mentioned  in  Article  13, 
both  in  the  official  gazette  and  in  one  of  the  newspapers  of  the  place 
or  places  where  the  company  is  established,  and  in  default  of  such 
newspaper,  in  that  of  an  adjacent  place. 

16.  So  long  as  this  inscription  and  the  publication  have  not  been 
effected,  the  company  trading  as  a  firm  shall  be  considered,  so  far  as 
third  parties  are  concerned,  as  established  for  the  object  of  trade  in 
general,  as  constituted  for  an  indefinite  period,  and  as  permitting 
every  partner  to  trade  and  to  sign  in  behalf  of  the  firm. 

In  case  of  discrepancy  between  the  matter  registered  and  that 
which  has  been  published,  such  provisions  only  shall  be  valid,  with 
regard  to  third  parties,  as  have  been  announced  in  the  official  gazette 
and  in  the  newspapers,  in  compliance  with  the  provisions  of  the  pre- 
ceding article. 

17.  The  firm  of  a  company  that  has  been  dissolved  may,  either 
from  the  conditions  of  the  partnership,  or  from  the  former  partner 
expressly  allowing  his  name  to  be  still  used,  or  from  his  heirs,  on  his 
decease,  making  no  objection  thereto,  be  kept  up  by  one  or  more 
persons,  and  in  evidence  thereof  they  must  draw  up  a  deed  and 
register  and  publish  the  same  in  the  newspapers,  in  the  way  and 

manner  directed  in  Article  10,  and  in  the  following  articles,  and  they 
shall  be  liable  to  the  disability  mentioned  in  Article  16. 

The  provision  of  the  first  paragraph  of  Article  7  is  not  applicable 
if  the  retiring  member  of  the  firm  becomes  a  subscriber  or  share- 
holder instead  of  being  a  partner. 

18.  The  dissolution  of  a  company,  trading  as  a  firm,  at  an  earlier 
date  than  the  one  fixed  in  the  conditions  of  partnership,  caused  either 
by  removal  or  resignation,  or  its  prolongation  after  the  expiration  of 
the  period  originally  fixed,  as  well  as  all  alterations  made  in  the 
original  conditions,  affecting  third  persons,  are  subject  to  the  aforesaid 
registrations  and  publication  in  the  newspapers. 

The  consequence  of  neglecting  these  provisions  is  that  the  dis- 
solution, removal,  resignation,  or  alteration,  does  not  prejudice  the 
claims  of  third  parties. 

When  the  registration  and  publication  have  been  delayed,  the 
provisions  of  Article  16  are  applicable  in  the  case  of  the  prolongation 
of  the  company. 

19.  On  the  dissolution  of  the  company,  the  partners  who  had  the 
right  of  management  must  settle  the  affairs  of  the  former  company 
in  the  name  of  the  same  firm,  unless  some  other  arrangement 
was  made  in  the  conditions  of  partnership,  or  the  members  at  a 
general  meeting  (not  including  the  subscribers  or  shareholders)  by 
a  majority  of  votes  had  appointed  some  other  persons  to  settle  the 
affairs. 
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If  the  votes  are  equal,  the  arrondissement  court  shall  decide  as  it 
may  judge  most  to  the  advantage  of  the  dissolved  company. 

20.  If  the  assets  of  the  dissolved  company  are  not  sufficient  to  pay 
the  claims  upon  the  company,  the  liquidators  may  exact  the  amount 
required  from  the  shareholders,  from  each  one  according  to  his  share 
in  the  company. 

21.  The  money  which  can  be  spared,  during  the  liquidation  from 
the  cash  in  hand,  shall  be  divided  as  a  first  instalment. 

22.  After  the  settlement  and  liquidation,  if  no  arrangement  has 
been  made  on  the  subject,  the  books  and  papers  which  belonged  to  the 
defendant  company  shall  remain  in  charge  of  the  member  of  the 
company  who  shall  be  chosen  by  a  majority  of  votes  to  retain  them  in 
his  custody,  or  in  case  of  the  votes  being  equal,  by  the  arrondissement 
judge ;  reserving  to  the  members  or  their  legal  representatives  the 
right  of  free  access  to  the  same. 


Third  Division. —  Of  Anonymous  Trading  Companies. 

23.  An  anonymous  company  does  not  trade  under  the  designation 
of  a  firm,  nor  does  it  bear  the  name  of  one  or  more  of  the  members, 
but  takes  its  name  only  from  the  object  of  its  commercial  enter- 
prise. 

Before  such  a  company  can  be  established,  the  deed  of  its  incor- 
poration or  a  draft  thereof,  must  be  sent  to  the  King  for  his  ap- 
proval. 

The  Royal  approval  is  also  required  of  all  alterations  in  the  con- 
ditions and  of  the  prolongation  of  the  company. 

24.  If  the  company  is  not  at  issue  with  morality  and  public  order, 
and  the  deed  contains  no  provisions  in  opposition  to  the  enactments 
in  Article  25  to  Article  42  inclusive,  the  Royal  assent  shall  be 
granted. 

When  the  Royal  assent  is  refused,  the  reasons  thereof  shall  be 
given  to  the  applicants  for  their  information. 

When  anonymous  companies  have  been  approved  by  the  King, 
they  shall  none  of  them  be  dissolved  by  him,  on  account  of  the 
directors  not  having  fulfilled  the  provisions  and  conditions  contained 
in  the  deed. 

25.  The  deed  of  incorporation  must  be  executed  before  a  notary, 
on  pain  of  being  declared  invalid. 

The  members  are  bound  to  inscribe  the  deed  in  extenso  as  also 
the  Royal  assent  in  the  public  registers  appointed  for  that  object, 
and  to  advertise  them  in  the  official  gazette,  which  is  done  free  of 
expense. 

Furthermore,  they  must  publish  an  announcement  in  the  news- 
papers mentioned  at  the  end  of  Article  15,  of  the  establishment  of 
the  anonymous  company,  indicating  the  date  and  number  of  the 
official  gazette  in  which  the  deed  was  inserted. 

All  the  provisions  aforesaid  apply  to  alterations  in  the  conditions 
or  to  the  prolongation  of  the  company. 

The  provision  in  Article  12  is  also  applicable  to  this  case. 

26.  So  long  as  the  inscription  and  the  publication  mentioned  in 
the  preceding  article  have  not  been  effected,  the  directors  are  one 
and  all  individually  responsible  for  all  their  acts,  to  all  claimants. 

27.  The  capital  of  the  company  shall  be  divided  into  shares  with 
a  name  inscribed  or  in  blank. 
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The  members  or  holders  of  these  shares  arc  responsible  only  for 
the  full  amount  of  the  same. 

28.  No  shares  may  be  issued  in  blank,  until  the  full  amount  of 
them  has  been  paid  to  the  company. 

29.  The  manner  in  which  shares  standing  in  the  name  of  persons 
shall  be  transferred  shall  be  prescribed  in  the  deed ;  it  may  be 
effected  by  a  declaration  to  be  made  to  the  directors  signed  by  the 
shareholder  and  the  person  to  whom  the  transfer  is  made,  or  by  a 
similar  declaration  to  be  entered  in  the  books  of  the  company  and 
signed  by  both  parties. 

30.  If  the  full  amount  of  such  share  is  not  paid  in,  the  original 
holder  or  his  heirs  or  legal  representatives  shall  continue  responsible 
for  the  payment  of  the  balance  to  the  company,  unless  the  directors 
and  the  commissaries,  when  there  are  such  officials,  have  expressly 
made  other  arrangements  with  the  new  owner,  and  released  the  first 
mentioned  from  all  responsibility. 

31.  The  company  shall  be  managed  by  directors  appointed  for 
that  object  by  the  shareholders,  either  paid  or  unpaid,  with  or  with- 
out the  supervision  of  commissaries. 

The  directors  shall  be  removable. 

32.  The  directors  are  not  responsible  beyond  the  due  performance 
of  the  duties  assigned  them ;  they  are  not  personally  responsible  to 
third  parties,  by  virtue  of  the  conditions  of  the  company. 

If,  however,  they  violate  any  of  the  provisions  of  the  deed  or  of 
the  alterations  in  the  conditions  afterwards  made,  they  are  each  of 
them  personally  responsible  for  all  such  loss  as  may  have  been 
incurred  by  third  parties  by  their  proceedings. 

33.  The  anonymous  company  must  be  constituted  for  a  fixed 
period,  with  liberty  to  prolong  that  period,  whenever  it  has  ex- 
pired. 

34.  As  soon  as  it  is  evident  to  the  directors  that  the  capital  of  the 
company  has  sustained  a  loss  of  50  per  cent.,  they  are  bound  to  make 
an  announcement  of  it,  in  a  register  to  be  deposited  for  that  object 
at  the  registry  of  the  arrondissement  court,  as  also  in  the  newspapers 
mentioned  in  Article  15. 

If  the  loss  amounts  to  75  per  cent.,  the  company  is  by  law  dis- 
solved, and  the  directors  are  personally  and  individually  responsible 
to  all  claimants,  for  all  obligations  which  they  have  incurred  since 
they  were  aware  of  the  loss  or  ought  to  have  been  aware  of  the 
same. 

35.  To  obviate  the  dissolution  just  described,  the  deed  may  contain 
provisions  for  the  forming  of  a  reserve  fund,  from  which  the  deficits 
may  be  wholly  or  partly  made  up. 

36.  No  fixed  interest  must  be  promised  in  the  deed.  The 
dividends  shall  be  paid  out  of  the  income,  after  deducting  all 
expenses. 

The  condition  may,  however,  be  made,  that  those  dividends  shall 
not  exceed  a  certain  amount. 

37.  The  Royal  assent  shall  not  be  granted,  unless  it  is  proved 
that  the  first  founders  of  the  company  represent  together  at  least 
one-nfth  of  the  capital  of  the  company  ;  furthermore,  a  date  shall  be 
fixed,  within  which  the  remaining  portion  of  the  shares  must  be 
subscribed.  That  date  may  always  be  prolonged  by  the  King  at  the 
request  of  the  founders. 

38.  The  company  shall  not  commence  business  unless  10  per  cent, 
at  least  of  the  capital  has  been  paid  up. 

[90]  i 
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39.  If  the  duties  of  the  commissaries  are  confined  to  a  mere 
supervision  of  the  directors,  and  they  do  not  take  part,  in  any  case, 
in  the  management,  they  may,  by  the  deed  which  constitutes  the 
company,  be  empowered  to  examine  and  audit  the  accounts  of  the 
directors,  in  the  name  of  the  shareholders. 

When  their  duties  are  not  so  restricted,  the  examination  and 
auditing  shall  be  effected  by  the  shareholders  or  by  the  person  indi- 
cated in  the  deed. 

40.  In  the  case  of  insurance  companies  for  certain  objects,  a 
maximum  shall  be  fixed  in  the  deed,  above  "which  no  insurance  shall 
be  effected  on  one  and  the  same  object,  unless  the  shareholders  by  an 
express  condition  had  left  it  to  the  discretion  of  the  directors,  with  or 
without  the  commissaries. 

41.  In  the  deed  of  incorporation  it  shall  be  settled  in  what  manner 
the  votes  of  the  shareholders  shall  be  given.  No  person,  however, 
shall  have  more  than  six  votes,  if  the  company  possesses  100  shares 
and  upwards ;  and  not  more  than  three  votes  if  the  number  of  shares 
does  not  amount  to  100. 

None  of  the  directors  nor  the  commissaries  shall  have  the  privilege 
of  voting. 

42.  The  directors  are  bound  to  make  an  annual  report  to  the 
shai'eholders  of  the  profit  made  or  the  loss  sustained  by  the  company 
during  the  preceding  year. 

This  report  may  be  made,  either  at  a  general  meeting,  or  by 
sending  a  statement  to  each  member,  or  by  depositing  the  accounts 
for  the  inspection  of  the  shareholders  (which  must  be  announced  to 
them)  for  a  certain  period  fixed  in  the  deed. 

43.  When  a  company  is  dissolved,  the  accounts  shall  be  wound  up 
by  the  directors,  unless  some  other  way  of  settlement  was  provided 
in  the  deed. 

The  provision  of  Article  22  is  applicable  to  this  case. 

Fourth  Division. — Of  Transactions  for  Joint  Account. 

44.  Besides  the  three  kinds  of  association  specified  above,  the  law 
also  recognizes  transactions  for  joint  account. 

45.  These  transactions  relate  to  one  or  more  special  or  specified 
undertakings ;  they  take  place  with  respect  to  such  objects  and 
under  such  conditions  as  shall  be  agreed  upon  between  the  share- 
holders. 

They  require  no  written  contract,  and  are  not  subject  to  the 
further  formalities  and  regulations  prescribed  with  respect  to  partner- 
ship. 

They  give  to  third  parties  a  right  of  legal  proceeding,  only 
against  such  of  the  shareholders  as  have  treated  with  the  said  third 
parties. 

We  order  and  direct  that  this  law  shall  be  inserted  in  the  official 
gazette,  and  that  all  ministerial  departments,  authorities,  boards,  and 
civil  functionaries,  whom  it  concerns,  shall  co-operate  to  the  exact 
carrying  out  of  the  same. 

Given  at  the  Hague,  on  the  26th  of  December,  1835,  and  the 
23rd  year  of  our  reign. 

(Signed  on  behalf  of  the  King), 

WILLIAM, 

Gr.    SCHIMMELPENN1CK. 

Published  on  the  18th  January,  1836. 
(Signed)         Gr.  Schimmelpennick, 

Secretary  of  State* 


129 


Inclosure  2  in  No.  13. 
(Translation.) 

Law  No.  227  of  the  17th  ov  Novemtikk,  1876,  regulating  Co- 
operative Associations. 

WE,  William  III,  by  the  Grace  of  God  King  of  the  Netherlands, 
Prince  of  Orange-Nassau,  Grand  Duke  of  Luxemburg,  &c.,  &c. 

Know  all  men  by  these  presents  : 

Having  taken  into  consideration  that  a  legal  regulation  of  the 
co-operative  associations  is  desirable  ; 

Having  consulted  the  Council  of  State,  and  deliberated  with  the 
States-General,  We  have  approved  and  sanctioned  the  following 
articles : — 

Art.  1 .  Co-operative  associations  shall  be  regulated  by  tbe  agree- 
ment of  the  members,  by  the  provisions  of  this  law,  by  the  Civil  Code, 
and  when  the  object  is  a  commercial  enterprise,  also  by  the  special 
laws  affecting  commercial  undertakings. 

Art.  2.  Under  the  terms  "  co-operative  associations "  the  law 
includes  associations  of  persons  in  which  members  are  allowed  to 
join  them  or  retire  from  them,  and  which  have  for  their  object  the 
promotion  of  the  material  interests  of  the  members,  by  means  of 
carrying  on  conjointly  their  trade  or  calling,  by  the  purchase  of  what 
they  require,  or  by  advancing  money  or  giving  credit. 

Associations  satisfying  these  conditions  do  not  lose  their  character 
if  the  statutes  allow  them  to  extend  the  sphere  of  their  action  to 
third  parties. 

Art.  3.  The  title  of  the  association  must  include  the  indication  of 
its  object,  as  also  the  word  "  co-operative." 

Art.  4.  The  deed  of  incorporation,  as  also  the  deed  by  which 
changes  are  made  in  the  conditions  or  by  which  the  duration  of  the 
association  is  prolonged,  must  be  executed  in  the  presence  of  a  notary, 
on  pain  of  being  declared  invalid. 

Art.  5.  The  members  are  bound  to  have  the  deed  in  extenso 
entered  at  the  registry  of  the  district  court  in  whose  jurisdiction  the 
association  is  established,  in  the  public  registers  assigned  for  that 
object,  and  to  publish  the  deed  in  the  "  Nedei-landsche  Staatscourant." 

Furthermore  they  must  publish  a  notice  thereof  in  one  of  the 
newspapers  of  the  commune  in  which  the  association  is  established, 
and  in  default  of  such  newspaper,  in  that  of  a  neighbouring 
commune,  announcing  the  existence  of  the  association  and  indicating 
the  date  and  the  number  of  the  "  Staatscourant  "  in  which  the  deed 
is  inserted. 

These  provisions  also  apply  to  alterations  in  the  conditions  and  to 
the  prolongation  of  the  association. 

The  publication  of  the  deed  in  the  "  Staatscourant  "  shall  be  free 
of  charge,  and  all  the  deeds  published  in  this  gazette  shall  be 
numbered  consecutively. 

A  copy  of  the  gazette,  or  of  the  supplement  in  which  the  deed  is 
published,  shall  be  sent  by  our  Minister  of  Justice  to  every  district 
court,  and  be  kept  there  for  the  inspection  of  all  person3  concerned, 
free  of  charge. 

All  persons  may  inspect  the  registers  mentioned  in  the  first  para- 
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graph  of  this  article  free  of  charge',  and  obtain  extracts  from  them  at 
their  own  expense. 

Art.  6.  Before  the  deeds  of  the  incorporation  of  a  co-operative 
association,  and  of  the  alterations  in  the  conditions  or  of  the  prolon- 
gation of  the  association,  are  registered  and  published  in  the  manner 
prescribed  in  the  preceding  article,  they  are  none  of  them  of  legal 
validity  as  regards  third  parties.  So  long  as  the  deed  of  incorpora- 
tion has  not  been  registered  or  has  not  been  publicly  notified,  the 
directors  are  personally  and  individually  responsible  for  all  claims 
arising  from  the  business  transacted  by  them  or  by  their  orders,  in 
the  name  of  the  association. 

The  association  shall  not  be  legally  responsible  before  the  deed 
of  the  incorporation  of  the  association  has  been  registered  and 
published. 

In  the  case  of  discrepancy  between  the  matter  registered  and  that 
published  in  the  li  Staatscourant,"  the  latter  only  shall  have  legal 
validity  as  affecting  third  parties. 

Art.  7.  The  deed  of  the  incorporation  of  the  association  shall 
include,  on  pain  of  being  declared  invalid  : 

1.  The  name  of  the  association  in  accordance  with  Article  3,  and 
of  the  commune  where  it  is  established  ; 

2.  The  object  contemplated  ; 

3.  The  names  and  addresses  in  full  of  the  founders  of  the  asso- 
ciation ; 

4.  To  what  extent  the  members  are  personally  responsible  for  the 
engagements  entered  into  by  the  association  ; 

5.  The  regulations  affecting  the  board  of  directors  of  the  associa- 
tion and  the  supervision  of  their  proceedings  ; 

6.  The  period  fixed  for  the  diiration  of  the  association,  which 
must,  in  no  case,  be  longer  than  30  years,  with  reservation  of  a  prolonga- 
tion being  allowed  on  every  occasion  of  the  expiration  of  that  period  ;J 

7.  The  day  of  the  commencement  of  the  working  year; 

8.  The  conditions  of  the  admission  and  retirement  of  members ; 

9.  The  selection,  by  members  living  elsewhere,  of  a  domicile 
within  the  commune  in  which  the  association  is  established. 

Art.  8.  So  far  as  is  not  otherwise  provided  in  the  deed  : 

1 .  The  directors  shall  be  chosen  from  among  the  members ; 

2.  The  privileges  of  members  are  not  transferable. 

Art.  9.  The  directors  and  the  commissaries,  if  they  are  commis- 
saries, shall  be  chosen  by  the  members. 

They  may  at  any  time  be  deprived  of  their  office,  even  if  they 
have  been  appointed  for  a  fixed  time. 

The  directors  represent  the  association  in  all  matters  relating 
thereto. 

.No  deviation  from  the  provisions  of  this  article  is  allowed. 

Art.  10.  The  directors  are  bound  to  convoke  a  general  meeting  on 
the  request  in  writing  of  at  least  one-fifth  of  the  members. 

If  no  attention  is  paid  to  this  request  within  a  fortnight,  the 
members  may  themselves  summon  a  meeting. 

The  powers  conferred  by  this  article  may  not  be  restricted  by  the 
statutes. 

Art.  11.  In  the  office  of  the  association  in  the  place  where  it  is 
established  shall  be  kept  a  register,  marginated  beforehand,  and 
stamped  by  the  district  judge,  containing: 

1.  The  statutes  of  the  association ; 


2.  A  complete  list  of  the  names  and  addresses  of  the  members, 
directors,  &c. ; 

3.  The  date  of  members  joining  or  retiring  from  the  association, 
as  also  their  expulsion  from  the  same ; 

4.  The  amount  paid  in  by  every  member,  and  the  amount  repaid 
to  him  ; 

5.  The  indication,  in  the  case  of  members  living  elsewhere,  of  a 
domicile  within  the  commune,  where  the  association  is  established. 
In  default  of  such  indication,  they  shall  be  accounted,  as  regards 
third  parties,  to  have  chosen  their  domicile  at  the  office  of  the 
association. 

This  register  shall  be  posted  up  every  day. 

All  persons  have  the  right,  during  office  hours,  to  inspect  the 
register,  free  of  expense,  and  may  obtain  a  copy  of  any  portion  or  an 
extract  from  it  at  their  own  charge. 

Art.  12.  The  only  recognized  evidence  of  the  admission  to  the 
association  as  regards  members  and  third  parties,  is  the  dated  signa- 
ture in  the  register  of  the  association,  mentioned  in  Article  11,  or  a 
notarial  deed,  the  duplicate  of  which  is  attached  to  that  register. 

Art.  13.  The  only  recognized  evidence  of  a  resignation  of  member- 
ship as  regards  members  and  third  parties  is  the  inscription  of  a 
declaration  to  that  effect  in  the  margin  of  the  register  specified  in 
Article  11,  by  the  side  of  the  name  of  the  retiring  member,  or  in  a 
deed  drawn  up  by  a  notary,  the  duplicate  of  which  is  attached  to  the 
register. 

This  inscription  shall  be  dated  and  be  signed  by  the  retiring 
member  and  by  the  directors. 

Art.  14.  If  the  directors  refuse  to  affix  their  signatures  to  the 
inscription  mentioned  in  the  preceding  Article,  the  declaration  shall 
be  deposited  at  the  registry  of  the  district  court  in  whose  jurisdiction 
the  office  of  the  association  is  situated. 

The  registrar  shall  draw  up  a  proces-verbal  of  the  same. 

Within  24  hours  the  registrar  shall  send  a  copy  of  this  proces- 
verbal,  in  a  registered  letter,  to  the  directors. 

The  directors  are  bound  to  attach  that  copy  to,  and  to  make  a 
note  of  it  immediately  in,  the  register  mentioned  in  Article  11. 

The  proces-verbal  and  the  copy  are  exempt  from  stamp  and  regis- 
tration duties. 

Art.  15.  Expulsion  from  membership  in  the  cases  and  in  the 
manner  indicated  by  the  statutes,  has  no  validity  until  it  has  been 
entered  in  the  register  mentioned  in  Article  11,  with  due  observance 
of  the  provision  in  No.  3  of  that  Article. 

Art.  16.  At  a  general  meeting  to  be  held  within  th?  first  six  months 
after  the  expiration  of  the  working  year,  the  directors  shall  present 
their  accounts  and  vouchers  and  deposit  the  documents  required. 

On  the  expiration  of  that  time  any  member  has  a  right  to  demand 
from  the  directors  the  production  of  their  accounts  and  vouchers  and 
the  depositing  of  the  necessary  documents. 

The  accounts  and  vonchers  shall  be  deposited  by  the  directors, 
within  one  month  after  they  have  been  passed,  at  the  registry  of  the 
district  court  in  whose  jurisdiction  the  association  is  established. 

All  persons  may  inspect  them  free  of  charge  and  obtain  a  duplicate 
at  their  own  expense. 

The  directors  cannot  be  released  from  the  obligation  imposed  upon 
them  bv  this  article. 
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Art.  17.  On  the  non-fulfilment  of  their  obligations,  co-operative 
associations,  whether  their  object  has  been  a  commercial  undertaking 
or  otherwise,  shall  be  declared  in  a  state  of  bankruptcy,  and  the  first 
section  in  the  third  book  of  the  Commercial  Code  is  applicable  to  the 
case. 

Art.  18.  The  association  terminates  : 

1st.  By  the  expiration  of  the  period  for  which  it  was  established. 

2nd.  By  its  dissolution  by  a  resolution  at  a  genei-al  meeting. 

3rd.  By  its  being  declared  to  be  in  a  state  of  bankruptcy. 

Art.  19.  If  on  a  judicial  or  extra-judicial  examination  of  the  assets 
of  the  association  it  is  made  evident  that  its  property  is  inadequate  to 
meet  its  engagements,  those  persons  who  were  members  of  it  at  the 
date  of  its  dissolution,  or  who  had  retired  from  membership  in  the 
year  preceding,  are  bound  to  make  up  the  deficit  in  equal  proportions, 
unless  the  statutes  have  made  other  provisions  for  such  a  case,  but  be 
it  understood,  that  they  are  also  collectively  responsible  for  the  pay- 
ment of  every  person's  share.  The  persons  responsible  are  required 
to  pay  up  their  own  shares  immediately,  plus  50  per  cent.,  or  so 
much  less  as  the  auditor  or  curator  considers  necessary  for  covering 
the  further  expenses  of  collecting  and  of  paying  up  the  shares  of 
defaulters. 

Art.  20.  If  the  profits  of  the  association  are  unequally  divided 
among  the  members  by  the  deed  of  incorporation,  in  proportion  to 
the  amount  of  money  deposited,  or  according  to  any  other  standard, 
the  deed  of  incorporation  may  provide  that  the  assessment  to 
make  up  the  deficit  shall  be  estimated  wholly  or  partly  by  the  same 
standard. 

In  that  case  the  responsibility  may  also  be  confined  to  a  fixed  sum 
according  to  the  standard  adopted. 

In  applying  this  provision,  x*eimbursement  of  money  deposited  in 
the  year  preceding  the  dissolution  of  the  association  shall  not  be 
taken  into  account. 

Art.  21.  In  the  cases  contemplated  in  Article  18,  the  association 
shall  be  considered  to  subsist  only  so  long  as  is  required  for  its  being 
wound  up. 

The  directors  are  charged  with  the  winding  up  of  its  affairs,  in  the 
cases  mentioned  in  Nos.  1  and  2  of  that  article,  unless  the  statutes 
provide  for  it  otherwise. 

Aiii.  22.  In  the  following  cases  the  directors  shall  have  to  pay  a 
fine  of  from  1  to  50  florins — 

1st.  If  they  do  not  post  up  the  register  mentioned  in  Article  11 
every  day,  or  refuse  an  inspection  of  that  register  free  of 

charge,  or  to  give  a  copy  of  or  extract  from  it  on  payment  for 
the  same ; 
2nd.  If  they  have  not  deposited  the  accounts  and  vouchers  at  the 
date  fixed  in  the  third  paragraph  of  Article  16,  at  the  registry 
of  the  district  court  in  whose  jurisdiction  the  association  is 
established. 

No  sentence  shall  be  passed  on  any  director  who  can  prove  that  he 
did  all  in  his  power  to  perfonn  the  duties  mentioned  under  the  1st 
and  2nd  of  this  article. 

We  order  and  direct  that  this  law  shall  be  inserted  in  the  official 
gazette,  and  that  all  ministerial  departments,  authorities,  boards,  and 
civil  functionaries  whom  it  concerns  shall  co-operate  to  the  exact 
carrying  out  the  same. 
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Given  at  the  Hague,  the  17th  of  November,  187G. 

(Signed)         WILLIAM. 
(Countersigned) 

Van  Lynden  Van  Sandenburg, 
Minister  of  Justice. 

Published  the  24th  of  November,  1876. 

(Signed)         Van  Lynden  Van  Sandenburg, 
Minister  of  Justice. 
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No.  If. 
PORTUGAL. 

Sir  G.  Bonham  to  the  Marquis  of  Salisbury. 

My  Lord,  Lisbon,  July  7,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch  of  April 
30th,  asking  for  information  respecting  the  state  of  the  law  in 
Portugal  relating  to  companies,  I  have  the  honour  to  state  that  the 
law  at  present  regulating  the  subject  is  that  of  the  22nd  June,  1887. 

This  law  will,  however,  be  to  a  great  extent  modified  by  the  pro- 
visions of  a  new  Commercial  Code  which  is  to  come  into  force  on  the 
1st  of  January,  1889. 

Various  amendments  to  the  proposed  law  have  been  carried  by  the 
Committee  of  the  Chamber  of  Deputies  with  the  assent  of  the 
Government,  and  several  further  amendments  have  been  made  in  the 
Chamber  of  Peers.  As  some  of  these  amendments  apply  to  that  part  of 
the  Code  relating  to  companies,  I  shall  await  the  publication  of  the 
Code  in  its  final  form,  which  I  am  assured  may  be  expected  shortly, 
before  forwarding  to  your  Lordship  a  report  on  the  subject. 

I  have,  &c, 
(Signed)         G.  F.  BONHAM. 


No.  14a. 

Sir  G.  Bonham  to  the  Marquis  of  Salisbury. 

My  Lord,  Lisbon,  September  20,  1888. 

WITH  reference  to  my  Despatch  of  the  7th  July,  I  have  the 
honour  to  transmit  herewith  a  report  on  the  snbject  of  the  law  relat- 
ing to  companies  in  this  country,  which  has  been  drawn  up  from  the 
m  w  Portuguese  Commercial  Code  which  has  lately  been  published, 
a:  (I  which  will  come  into  force  on  the  1st  of  January,  1889. 

I  have,  &c, 
(Signed)         G.  F.  BONHAM. 


Inclosure  1  in  No.  14a. 


Report  on  State  of  Legislation  in  Portugal  relating  to  Companies. 
(a).  Introdtictory  Remarks. 

THE  law  relating  to  companies  forms  part  of  the  new  Com- 
mercial Code  which  has  just  been  issued  by  the  Government  after 
having  undergone  considerable  revision  in  the  Cortes,  and  will  come 
into  force  on  the  1st  January,  1889. 
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Previous  code. 


Five  principal 
chapters. 


General  law 
relating  to 
companies, 
divided  into 
nine  sections. 


Summary. 


Three 
divisions  of 
companies. 


Companies 
"  en  com- 
mandite." 


As  the  Code  which  has  hitherto  been  in  force  was  issued  in  1883, 
before  the  introduction  of  railways  and  telegraphs,  a  thorough  recon- 
stitution  has  been  found  necessary  in  order  to  meet  the  requirements 
of  a  more  advanced  state  of  civilization,  and  its  framers  take  credit 
for  liberal  views  and  for  having  assimilated  it  to  the  legislation  of 
other  countries.  The  section  of  the  Code  treated  of  in  this  report 
underwent  revision  in  1867,  and  when  on  the  accession  of  the  present 
Ministry  to  power  a  reconstitution  of  the  Commercial  Code  was 
resolved  on,  the  part  relating  to  limited  liability  companies  was 
entrusted  to  Senhor  Joas  Favares  de  Madcoros,  who  has  recently 
published  a  work  on  the  subject. 

The  part  of  the  Code  relating  to  companies  consists  of  five 
chapters  treating  of — 

1.  The  general  rules  to  which  all  companies,  including  co-opera- 
tive societes,  are  subject. 

2.  Companies  of  unlimited  liability  "  en  neme  collective" 

3.  Companies  of  limited  liability  "  Sociedades  Anonymas." 

4.  Societies  "  en  commandite "  for  which  I  am  not  aware  that 
there  is  is  an  English  equivalent. 

5.  Co-operative  societes. 

I  have  found  it  most  convenient  to  follow  the  arrangement 
adopted  in  the  Code,  and  to  examine  each  of  the  chapters  in  the  order 
given. 

The  first  chapter,  dealing  with  general  rules  applicable  to  societies 
in  general,  is  divided  into  nine  sections  relating  respectively  to — 

1.  The  various  descriptions  of  companies. 

2.  The  form  of  the  company's  contract. 

3.  The  rights  and  duties  of  partners. 

4.  Of  dissolution. 

5.  Of  amalgamation. 

6.  Of  prolongation. 

7.  Of  liquidation. 

8.  Of  shares  and  prescriptive  rights. 

9.  Of  publications. 

As  a  tolerably  full  translation  is  annexed  of  the  rules  given  under 
their  several  headings  it  will  be  unnecessary  to  do  more  than  allude 
to  them  summarily. 

The  nature  of  companies  of  limited  and  unlimited  liability  is  suffi- 
ciently well  known  in  England  not  to  require  especial  definition,  but 
with  regard  to  partnership  "  en  commandite,"  to  use  the  French,  1 
am  not  aware  that  there  is  any  English  term  which  describes  it,  nor 
am  I  aware  that  the  system  exists  in  England.  A  translation  of  the 
rules  regulating  these  societies  is  annexed  to  the  report,  but  in  order 
to  understand  them  rightly,  a  more  succinct  definition  would  appear 
to  be  necessary. 

The  usual  definition  of  a  company  "  en  commandite  "  is  that  it  is 
composed  of  two  descriptions  of  partners,  those  who  are  acting  and 
those  who  are  dormant,  the  acting  partners  being  responsible  to  an 
unlimited  extent,  and  the  dormant  ones  only  to  the  extent  of  their 
holdings. 

There  are  again  two  descriptions  of  societies  "en  comman- 
dite "  :— 

1.  A  simple  commandite. 

2.  A  commandite  by  means  of  shares. 

The  first  is,  I  apprehend,  a  simple  partnership,  in  which  the 
acting  partners  take  an  unlimited  responsibility;  the  dormant  ones 
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supply  their  share  of  the  capital,  but  incur  uo  liability  beyond  that 
share. 

In  the  case  of  a  company  "  en  commandite"  by  means  of  shares, 
there  are  the  same  two  elements,  namely,  (1)  that  of  the  shareholders 
who  carry  on  the  company  whose  liability  is  unlimited ;  (2)  that  of 
shareholders  who  incur  no  risk  beyond  the  amount  of  the  shares  they 
hold,  but  who  have  absolutely  no  voice  in  the  management  of  the 
company,  no  vote  at  public  meetings  like  an  ordinary  shareholder  of 
a  limited  liability  company. 

In  Smith's  Mercantile  Law  I  find  that  companies  are  divided  into  Comparison 
those  which  are  unlimited  and  those  which  are  limited  by  shares  or  witl1  English 
by  guarantee,  but  societies  en  commandite   do  not  appear  to   corre-        ' 
spond  accurately  with  either  of  these  definitions,  as  it  combines  to  a 
certain  extent  the  essentials  of  an  unlimited  company  with  one  limited 
by  guarantee. 

The  second  section  of  the  general  rules,  which  relates  to  the  form 
of  the  company's  contract,  specifies  minutely  the  form  in  which  the 
deed  constituting  the  company  should  be  drawn  up,  pointing  out  the 
additional  requirements  of  the  law  with  respect  to  unlimited  com- 
panics  and  those  en  commandite,  and  also  some  additional  rules  with 
regard  to  limited  companies.  This  deed  or  titulo  constitution  corre- 
sponds, I  apprehend,  to  the  articles  of  association  of  an  English 
company. 

The  third  section,  relating  to  the  rights  of  partners  or  shareholders, 
has  been  somewhat  curtailed.  They  are  given,  however,  in  the  later 
section  which  deals  with  shares  ;  the  word  partner  (socio)  is  used,  as 
it  describes  the  position  better  than  shareholder,  one  of  the  stipula- 
tions being  that  industry  may  be  contributed  instead  of  capital. 

The  sections  relating  to  dissolution,  amalgamation,  and  liquida- 
tion have  been  given  in  detail,  as  they  are  intimately  connected  with 
the  subject  of  this  report. 

Chapter  II. 

This  chapter,  relating  to  unlimited  companies,  consists  of  one  "  Unlimited " 
section  which  is  given  in  full.  Its  provisions  may  be  of  use  in  fram-  companies, 
ing  legislation,  but  from  all  I  can  learn  from  authentic  sources  there 
is  only  one  company  of  unlimited  liability  in  Portugal,  a  life  insurance 
company  named  the  "  Fidelidade."  It  will  be  noticed  that  here 
also  the  word  "  partner  "  is  frequently  used  whero  shareholder  would 
appear  to  be  the  more  applicable  term,  the  reason  being  that  "  socio," 
the  term  used  in  the  original,  is  properly  translated  "  partner," 
whereas  "  accionista  "  is  the  proper  word  for  shareholder.  Partners 
are  no  doubt  always  shareholders,  whereas  shareholders  need  not  be 
partners. 

Chapter  III. 

In  dealing  with  the  subject  of  limited  companies  which  comprises  « limited  " 
the  bulk  of  the  report,  I  have  endeavoured  to  give  a  resume   of  the  companies, 
articles  relating  to  the  subject,  but  as  the  matter  is  of  some   impor- 
tance, I  have  sent,  at  the  risk  of  a  considerable  amount  of  repetition, 
a  translation  of  the  articles   themselves.     In  this  I  have  been  much 
indebted  to  the  assistance  of;Mr.  Duff,  translator  to  this  Legation. 

The  sections  to  which  attention  should  especially  be  directed  are 
those  relating  to  administration  and    control,  i.e.,  the   duties   with 


]33 

which  the  board  c-0  directors  and  a  controlling  committee  are  respec- 
tively entrusted,  which  in  the  case  of  Government  or  municipal  con- 
cessions may  be  supplemented  by  a  further  control  exercised  by  the 
agents  of  the  Government  or  of  the  municipal  body. 


Chapter  IV. 

The  section  relating  to  societies  "  en  commandite,"  of  which  I  have 
given  a  description,  comprises  a  translation  of  the  rules  by  which  they 
are  regulated. 

Chapter  V. 

As  the  part  of  the  Code  relating  to  companies  includes  the  rules 
for  co-operative  societies  I  have  added  a  summary  of  them. 


Definition. 


"When  con- 
sidered null. 


Foreign  com- 
panies, those 
with  head- 
quarters 
abroad. 


(6.)  General  Regulations  relating  to  Companies. 

.    Section  I. — On  the  Nature  and  Various  Descriptions  of  Companies. 

The  essential  conditions  of  a  company  are  that  it  must  carry  out 
one  or  more  objects,  and  that  it  must  conform  to  the  terms  of  this 
Code. 

The  three  forms  of  companies  are  : — 

1.  Those  of  unlimited  liability  in  which  all  the  partners  are  re- 
sponsible mutually,  and  to  an  unlimited  extent. 

2.  Those  of  limited  liability  in  which  the  liability  of  shareholders 
is  limited  to  the  extent  of  shares  subscribed  for. 

3.  Companies  "  en  commandite  "  are  formed  when  one  or  more 
partners  assume  the  same  responsibility  as  in  an  unlimited  company, 
whereas  the  others  contribute  only  a  fixed  sum  to  which  their  liability 
is  limited. 

Companies  are  considered  to  be  non-existent — their  constitution 
is  null — if  they  are  not  constituted  in  the  terms  of  this  Code. 

Commercial  companies  represent  as  regards  third  parties  a  legal 
existence  different  from  that  of  the  partners. 

With  regard  to  companies  having  their  headquarters  abroad 
without  any  branches  or  representatives  in  Portugal,  it  is  enacted 
that  if  legally  constituted  they  may  nevertheless  carry  on  business  in 
Portugal  if  it  is  of  u  legitimate  nature. 

Companies  formed  abroad,  but  which  are  obliged  to  have  their 
headquarters  in  Portugal,  and  to  carry  on  their  principal  business 
there,  are  treated  to  all  intents  and  purposes  as  national  societies 
subject  to  all  the  dispositions  of  this  Code. 

4.  Those  companies  which  have  been  legally  formed  in  a  foreign 
country,  and  which  desire  to  have  branches  or  representatives  in 
Portugal,  are  subject  to  the  provisions  of  the  Code  with  regard  to 
the  registration  and  publication  of  the  company's  statutes,  and  to  the 
powers  confided  to  their  representatives,  and  with  regard  to  third 
persons  the  representatives  incur  the  same  responsibilities  as  the 
directors  of  national  companies. 

Companies  formed  abroad  which  have  not  conformed  to  the  rules 
thus  laid  down  are  liable  to  the  penalties  of  the  Portuguese  law,  the 
representatives  being  personally  responsible  for  all  the  debts  con- 
tracted by  the  company  during  their  administration. 
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Section  II. 

With  regard  to   the  company's  statutes  the  following  rales  are  "  Articles  of 
laid  down  : —  Association," 

The  company's  statutes  must  always  be  reduced  to  writing,  and  requirements 
limited  liability  companies  and  societies  "  en  commandite  "  cannot  be  °  ' 
formed  in  any  other  manner  than  by  means  of  a  regularly  drawn-up 
deed,  "  instrumento  authentico." 

The  deed  of  constitution  or  "  articles  of  association  "  of  a  society 
must  specify — 

1.  The  names,  firms,  and  domiciles  of  partners  of  unlimited  re- 
sponsibility and  those  of  limited  responsibility,  or  the  number  and 
nominal  value  of  the  shares. 

2.  The  names,  style,  and  address  of  the  head  office,  its  establish- 
ment and  branches. 

3.  The  object  of  the  company. 

4.  Its  duration. 

5.  The  organization  of  its  administrative  and  controlling  body, 
stating  when  all  the  directors  have  not  the  right  to  use  the  signature 
which  of  them  has. 

6.  The  special  advantages  which  some  directors  may  possibly 
enjoy. 

7.  The  powers  of  general  meetings,  the  necessary  conditions  for 
their  constitution  and  operations,  and  for  their  right  of  voting  and 
the  manner  in  which  partners  can  be  represented. 

8.  The  method  of  proceeding  in  case  of  dissolution.  Special 

The  deed  for  constituting   uulimited    companies    and    those   in  requirements 

simple    "commandite"     must    necessarily    contain  the     following:  Wlt    re£arc  i0 

Z     .  J  b  companies 

particulars:—  _  unlimited,  and 

1.  The  amount  of  the  capital  of  each  partner  in  money,  credits,  those  in 

or  other  valuables ;  their  value ;  the  manner  in  which  it  is  calculated  ;  "  simple  com- 
the  periods  of  payment.  mandite." 

2.  The  proportion  in  which  gains  and  losses  should  be  divided. 

II.  In  the   original   deed  of  companies    of  limited   liability   and  Special 
those  of   "commandite"  in  shares,  the  following  additional  require- requirements 
ments  must  be  specified  :—  with  TeZayd  t0 

1.  The   amount  of    the  company's  capital  in  money,   credits,   or       .  *   fj0^* 
other  valuables ;  their  value ;  the  manner  in  which  it  is   calculated,  «  en  Comman- 
showing  what  has  been  subsci'ibed  and  what  realised.  dite"  by 

2.  What  advantages  (if  any)  have  been  especially  granted  to  the  shares, 
founders. 

8.  If  the  shares  are  to  bearer  or  to  order,  whether  they  are 
negotiable.  The  amounts  and  dates  of  any  instalments  which  may 
yet  be  unpaid. 

"Whenever  a  company  is  formed  by  a  private  deed  there  must  be 
as  many  copies  as  there  are  directors,  each  of  which  must  be  signed, 
and  their  signatures  attested. 

Every  prolongation  of  a  society,  every  change  in  the  name  of  the 
company's  firm,  of  the  object,  headquarter.-;,  domicile,  or  administra- 
tion, all  modifications  of  the  statutes,  every  increase,  reduction,  or 
replacement  of  capital,  every  dissolution  or  amalgamation,  and  in 
general  any  and  every  alteration  in  the  deed  of  the  society,  mnst  be 
carried  out  in  the  form  prescribed  for  the  constitution  of  the  com- 
puxiy. 

It  is  especially  provided,  moreover,  that  the  deed  of  amalgamation, 
of  prolongation  of  any  societies  and  for  the  reduction  of  the  com- 
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pany'.s  capital  can  only  bo  drawn  up  after  having  been  provisionally 
registered  and  published,  and  provided  there  shall  have  been  no 
opposition  to  these  proceedings,  or  provided  such  opposition  shall 
have  been  overruled. 

In  all  contracts  relating  to  companies,  in  all  correspondence,  pub- 
lications, announcements,  and  in  general  in  all  deeds  having  reference 
to  it,  the  nature,  headquarters  of  the  company  must  be  clearly  shown. 

III.  The  capital  of  limited  liability  companies  and  of  those  "  en 
commandite"'  by  shares,  realised,  and  in  conformity  with  the  last 
approved  balance  sheet,  must  also  be  shown. 


Partners  and 
shareholders. 

Their  rights 
and  duties. 


General  rules 
relating  to 
dissolution. 


Section  III. 

The  rights  and  obligations  of  partners  are  then  laid  down. 
They  do  not  appear  to  differ  in  any  respect  from  those  of  share- 
holders in  other  countries  as  far  as  their  rights  are  concerned,  as 
they  are  entitled  to  a  share  in  the  profits  of  the  company,  to  elect 
directors,  to  examine  the  documents  relating  to  the  company's  opera- 
tions ;  it  being  especially  laid  down  that  they  cannot  receive  bonds  or 
any  fixed  interest  in  return  for  their  capital  or  industry.  With 
regard  to  their  obligations  it  is  laid  down  that  they  are  to  contribute 
to  the  company  either  by  money  or  industry. 

"With  respect  to  the  "  industry "  or  -work  contributed  by  any 
partners,  it  is  laid  down  that  the  estimate  of  such  industry  or  work 
shall  be  regulated  in  accordance  with  Article  1263  of  the  Civil  Code, 
the  text  of  which  is  as  follows : — (Civil  Code)  Art.  1263.  "  In  the 
event  of  any  of  the  partners  contributing  to  the  partnership  with  his 
own  industry  or  work  alone,  without  any  previous  estimate  of  its 
value  having  been  made,  or  without  any  previous  specification  of  the 
quota  which  he  will  be  entitled  to  receive,  and  should  he  not 
come  to  some  arrangement  with  the  other  partners  with  regard  to 
this  matter,  he  will  receive  the  quota  which  may  be  awarded  to  him 
by  arbitration." 

Section  IV. 

1.  With  regard  to  dissolution  it  is  laid  down  that  companies  may 
be  dissolved  at  the  expiration  of  the  time  for  which  they  were  con- 
stituted if  there  has  been  no  prolongation. 

2.  If  the  object  for  which  they  were  created  ceases  to  exist. 

3.  By  their  object  having  been  attained,  or  if  it  is  found  im- 
possible to  attain  it. 

4.  By  the  bankruptcy  of  the  company. 

5.  By  the  diminution  of  the  capital  by  more  than  two-thirds  if 
the  partners  do  not,  by  fresh  contributions,  restore  it  to  at  least  one- 
third. 

6.  By  voluntary  agreement  among  the  partners. 

7.  By  amalgamation  with  other  companies. 

Section  1.  Unlimited  companies  are  dissolved  by  the  death  or  loss 
of  civil  rights  of  one  of  its  members,  and  if  they  are  for  an  undeter- 
mined time  by  the  simple  wish  of  one  of  the  members. 

Section  2.  Companies  ("en  commandite")  are  dissolved  by  the  death 
or  the  loss  of  civil  rights  of  one  of  the  partners  of  unlimited  liability. 

Section  3.  Limited  liability  companies  are  dissolved  when  they 
have  existed  for  more  than  six  months  with  less  than  ten  share- 
holders and  on  application  of  one  of  the  parties  interested. 
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Section  4.  The  creditors  of  a  limited  liability  company  may  de- 
mand its  dissolution  if  they  prove  that,  subsequently  to  the  date  of 
their  contracts,  half  the  capital  has  been  lost ;  but  the  company  may 
oppose  the  dissolution  if  they  can  give  the  necessary  guarantees  for 
the  payment  in  full  of  the  creditors'  claims. 

Section  5.  The  dispositions  contained  in  Sections  1  and  2  must 
be  interpreted  without  prejudice  to  any  stipulations  in  a  contrary 
sense. 

When  a  company  is  dissolved,  all  the  operations  initiated  by  the 
directors  arc  considered  as  undertaken  on  their  own  personal  and 
mutual  responsibility. 

II.  This  regulation  commences  to  take  effect  from  the  following 
specified  times : — 

1.  From  the  expiration  of  the  period  for  which  the  company  has 
been  constituted  or  prolonged. 

2.  From  the  day  on  which  its  object  has  been  accomplished. 

3.  From  the  day  of  the  death,  or  of  the  registration  of  the 
sentence  of  loss  of  legal  rights  of  the  member,  which  renders  its 
continuation  impossible. 

From  the  date  when  it  has  been  declared  to  be  in  liquidation  by 
the  partners,  or  by  the  tribunal. 

On  the  dissolution  of  a  society  it  continues  to  have  a  legal  exis- 
tence, for  the  sole  purpose  of  liquidation  and  division  of  its  assets. 

III.  The  directoi'S  of  a  company  will  continue  to  represent  it  so 
long  as  the  liquidators  do  not  enter  on  their  duties,  and  in  case  of 
dissolution  on  account,  of  bankruptcy,  until  the  proceedings  in  bank- 
ruptcy have  terminated.  The  dissolution  of  any  company  must  be 
duly  published. 

Section  V. 

This  section  deals  with  amalgamation  of  companies.  Amalgama- 

The  question  of  amalgamation  of  two  or  more  companies  must,  tion. 
in  the  first  place,  be  considered  separately  by  each  of  the  companies 
who  propose  to  amalgamate.     The  final  and  combined  decision  must 
be  duly  published. 

The  amalgamation  will  only  take  effect  three  months  after  the 
publication  of  the  decision,  unless  it  is  sufficiently  shown  that  all  the 
debts  of  both  the  amalgamated  companies  have  been  settled,  or  that 
their  amount  has  been  deposited  in  the  National  Savings  Bank. 
During  this  interval  of  three  months  any  creditor  of  the  company 
may  oppose  the  amalgamation ;  and,  in  case  of  any  such  opposition, 
the  amalgamation  will  be  suspended  until  the  question  is  judicially 
settled,  after  which  time,  and  if  the  other  orders  have  been  complied 
with,  it  will  be  considered  to  be  complete,  and  the  newly  established 
company  will  take  upon  itself  all  the  rights  and  obligations  of  the 
companies  which  have  been  dissolved. 

SRCTtON  VI. — On  the  Prolongation  of  the  Period  of  a  Company's 

Existence. 

When  the  term  fixed  in  the  statutes  for  the  duration  of  a  company  Prolongation, 
is  terminated,  and  when  there  is  no  other  reason  for  its  dissolution, 
the  period  may  be  prolonged,  if  the  partners  agree ;  or  should  they 
not  agree,  if  the  dissentients  do  not  represent  more  than  a  third  of 
the  company's  capital,  and,  if  those  who  remain  liquidate  their  share 
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in   accordance  with    the  legal  provisions,   such  prolongation   of  the 
company  is  to  be  duly  published. 

The  private  creditors  of  any  partners  of  an  unlimited  liability 
company  may  oppose  this  prolongation  if  they  have  obtained  a 
sentence  confirmed  by  all  the  courts  of  law,  but  such  opposition,  in 
order  to  have  effect,  must  be  brought  within  the  period  of  ten  years 
subsequent  to  the  date  on  which  the  decision  authorizing  the  pro- 
longation has  been  issued. 

Section  VII. — Concerning  Liquidation  and  Distribution  of  Assets. 

Liquidation  When  the  means  for  liquidating  and  distributing  the  assets  of  a  com- 

mit! distribu-    pany  is  not  duly  provided  for  in  the  company's  articles  of  association, 
tion  of  assets,  ft  {s  ^0  ^e  decided  in  general  meetings  of  the  partners  so  long  as  their 
Appointment    decisions  are  in  accordance  with  the  terms  of  the  Code,  except  in  the 
of  liquidators.  case  0f  a  company  being  wound  up  judicially,  or  in  accordance  with 
the  special  provisions;  in  case  of  bankruptcy, . the  appointment    of 
liquidators  rests  with  a  meeting  of  shareholders,  duly  summoned,  in 
which   case  the  decision  must  be  approved  by  the  votes  of  at  least 
half  the  partners  possessing  at  least  three-quarters  of  the  company's 
capital.     In  the  case  above  alluded  to  of  the  company  being  judicially 
declared  to  be  non-existent  on  account  of  irremediable  nullity  in  its 
constitution,  or  in  case  the  requisite  number  of  votes  has  not  been 
obtained,  liquidators  may  be  appointed  by  the  judge. 

The  substitution  of  one  liquidator  in  the  place  of  another  shall  be 
effected  in  the  same  manner  as  laid  down  in  this  article  and  para- 
graphs. 

On  the  dissolution  of  a  company  the  directors  will  submit  to  the 
approval  of  the  partners  at  a  general  meeting  the  inventory,  balance 
sheet,  and  accounts  of  the  last  financial  period  in  the  same  way  as  the 
annual  ones  are  generally  presented.  When  the  accounts  of  the  last 
financial  period  are  approved,  together  with  the  inventory  and  balance 
sheet,  all  the  documents,  books,  and  papers,  and  assets  of  the  company 
will  be  delivered  over  to  the  liquidators  in  accordance  therewith,  in 
order  to  enable  them  to  commence  the  liquidation. 
Duties  of  The  liquidators'  functions,  subject  to  any  special  arrangements  to 

liquidators.      the  contrary,  are  thus  enumerated: — 

1.  To  represent  the  company  in  court  and  elsewhere. 

2.  To  call  up  and  realise  the  company's  assets. 

3.  The  sale  of  personal  property. 

4.  To  arrange  with  debtors  and  creditors  in  or  out  of  court  for 
the  payment  or  receipt  of  sums  due  to  or  from  them,  having  for  this 
object  the  right  to  draw,  endorse,  and  accept  bonds  or  drafts. 

ft.  To  divide  the  assets  of  the  company. 

AVithout  special  authority  from  a  general  meeting  liquidators  are 
forbidden — 

1.  To  carry  on  the  business  of  the  company  until  the  distribution 
of  assets,  or  to  continue  any  operations  which  may  be  pending. 

2.  To  contract  loans  for  the  payment  of  the  company's  debts. 

3.  To  mortgage  ("obrigar  ")  or  sell  real  property  belonging  to  the 
company. 

4.  To  withdraw  from  any  lawsuits  to  which  the  company  may  be 
a  party. 

The  sale  of  landed  property  is  to  take  place  by  public  auction 
unless  there  is  special  authority  to  sell  it  privately. 

The  period  of  time  within  which  the  liquidation  is  to  terminate 
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nonst  be  fixed  by  the  shareholders  in  the  deed  appointing  the 
liquidators. 

In  the  event  of  the  liquidators  not  being  appointed  by  the  Appointment 
'partners,  or  of  their  not  having  fixed  the  time  within  which  the  jjf '  ^J™^0™ 
liquidation  is  to  be  concluded,  the  competent  judge  shall  settle  the  ' 

matter  after  hearing  the  partners,  who  shall  be  called  together  for  the 
purpose  by  means  of  notices  published  in  the  official  journal  10  days 
beforehand. 

Should  it  be  found  impossible  to  terminate  the  liquidation  within 
the  time  fixed  either  by  the  partners  or  by  the  tribunal,  an  extension 
of  time  may  be  granted  but  not  longer  than  halt'  the  amount  of  time 
more  than  had  been  originally  fixed. 

Should  the  time  fixed  expire  without  the  liquidation  being  con- 
cluded, it  is  to  be  continued  judicially  in  the  manner  hereinafter 
explained.     (Vide  Art.  138,  &c.) 

The  liquidators  will  exact  from  the  partners  the  payment  of  the 
sums  for  which  they  are  responsible  to  the  company,  and  which  are 
necessary  to  meet  the  claims  brought  against  it  and  the  liquidation 
expenses. 

The  creditors  of  the  company  have  in  the  event  of  dissolution  a 
prior  claim  over  the  creditors  of  any  of  the  partners ;  but  in  case  the 
latter,  i.e.,  the  partners'  creditors,  cannot  be  paid  out  of  the  residue, 
after  the  claims  of  the  creditors  of  the  company  have  been  settled, 
any  rights  which  the  partner  may  have  against  the  other  partners 
in  the  company  on  account  of  any  extra  payment  made  by  him 
to  the  company  shall  be  transferred  to  them,  i.e.,  his  private 
creditors. 

After  the  debts  have  been  settled,  or  the  necessary  sums  set  aside 
to  meet  them,  the  division  of  the  bonds  already  realised  is  to  l>e 
proceeded  with  in  the  proportion  due  to  each  of  the  partners.  The 
general  rules  regulating  the  division  of  property  among  co-heirs  are 
applicable  to  the  division  of  property  among  commercial  partners. 

The  liquidators  will  present  each  month  a  balance  sheet  of  the 
operations  effected  by  them ;  and  every  year  they  will  present 
accounts  in  the  same  manner  as  prescribed  for  managers  of  com- 
panion. 

On  the  liquidation  being  finally  completed,  the  liquidators  will 
submit  for  the  approval  of  those  who  have  appointed  them  the  final 
accounts  and  a  detailed  report  of  the  manner  in  which  they  have 
discharged  the  duty  entrusted  to  them,  together  with  all  the  docu- 
ments by  which  it  can  be  explained  and  justified. 

The  responsibility  of  the  liquidators  continues  according  to  the 
general  rules  relating  to  mandates  until  the  final  approval  of  their 
accounts  of  liquidation  and  distribution,  without  prejudice  to  any 
judicial  proceedings  which  the  ex-partners  may  have  a  right  to 
institute  on  account  of  any  mistakes  or  frauds  in  those  accounts  that 
may  be  subsequently  discovered. 

The  final  deed  approving  of  the  liquidation  and  division,  or  the 
judicial  sentence  pronounced  with  reference  thereto,  shall  be  published 
and  entered  in  the  respective  registers,  as  fixing  the  legal  term  of  the 
company's  existence. 

In  the  last  general  meeting  of  partners  it  will  be  decided  who  is 
to  have  the  custody  of  the  books,  papers,  documents  belonging  to  the 
company,  for  all  legal  purposes. 

If  the  liquidation  has  taken  place  judicially,  or  if   the   special 
designation  above  mentioned  is  wanting,  the  books,  papers,  &c,  will 
[90]  ""  s 
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be  placed  in  the  archives  of  the  office  where  the  lawsuit  was  prepared, 
and  they  will  be  kept  for  five  years. 

All  the  rules  regulating  existing  companies  will  be  applicable  to 
those  in  liquidation,  unless  they  are  incompatible  with  the  liquida- 
tion, and  unless  there  are  any  special  provisions  which  must  be 
observed. 

Tbe  duties  of  the  managers  pass  with  the  same  responsibility  to 
the  liquidators. 

The  liquidation  does  not  free  the  partners  from  responsibility  or 
prevent  proceedings  in  bankruptcy. 

In  case  of  liquidation  the  company's  designation  shall  always  bo 
accompanied  by  the  words  "in  liquidation." 

Section  VIII. 

Publication.  The  necessary  publications  are  as  follows  : — 

1.  In  the  official  journal  of  the  Government,  and  in  one  of  three 
most  universally  read  in  the  district  where  the  head-quarters  of  the 
company  are  held  when  in  Portugal  itself. 

2.  In  the  official  journal  of  the  district,  or  should  there  not  be  one, 
in  one  of  those  with  the  largest  circulation  when  the  head-quarters  of 
the  company  are  in  the  adjacent  islands,  i.e.,  Madeira  and  the  Azores, 
or  in  the  Colonies. 

It  is  also  provided  that  whenever  a  third  or  larger  proportion  of 
the  company's  capital  is  subscribed  for  or  furnished  by  members 
residing  in  the  continental  part  of  the  kingdom,  such  publication  will 
be  made  in  accordance  with  No.  2 ;  and  if  residing  in  the  adjacent 
islands  or  in  the  Colonies,  such  publications,  whenever  it  may  be 
possible  to  do  so,  should  also  be  inserted  in  the  official  journal  of  the 
Government,  or  in  the  local  official  gazette,  as  the  case  may  be. 

The  company  must  pay  for  the  cost  of  the  said  publications. 


Section  IX. 

Shares.  Every  partner  or  shareholder  who  has  entered  a  protest  against 

any  decision  of  a  general  meeting  that  is  contrary  to  the  express  pro- 
visions of  law  or  of  the  statutes  can,  within  20  days,  bring  his  protest 
together  with  proofs  before  the  Tribunal  of  Commerce,  and  demand 
that  the  decision  may  be  annulled,  after  the  company  has  been 
heard. 

The  Government  may  also  bring  actions  in  the  tribunals  of 
commerce  through  the  intervention  of  the  "  Procureur  du  Roi,"  in 
order  that  those  companies  which  may  have  transgressed  the  disposi- 
tions of  the  Code  may  be  held  to  be  non-existent. 

The  creditors  of  a  company  may  demand  through  a  court  of  law 
the  additional  capital  stipulated  in  the  company's  statutes  which  may 
be  necessary  for  the  preservation  of  their  rights.  They  may  also  put 
in  force  against  the  partners  or  shareholders  the  company's  right 
respecting  the  payment  of  capital  not  called  up,  which  may  be  liable 
to  be  called  up  by  virtue  of  the  articles  of  association,  of  the  decision 
of  the  company,  or  of  a  judicial  decision. 

It  is  incumbent  on  the  managers  of  a  company  to  demand  the 
execution  of  any  decisions  which  the  tribunals  may  pronounce,  but 
the  company  may  nevertheless  set  aside  the  demand  of  its  creditors 
by  paying  their  claims,  together  with  interest  or  discount,  as  the  ease 
may  be,  and  on  paying  expenses.  .       .  ,    .-.: 
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In  the  ease  of  companies  whose  capital  is  represented  by  shares, 
shareholders  possessing  a  fifth  part  of  the  share  capital  may  call  on 
the  judge  of  the  competent  court,  after  having  heard  the  representa- 
tion of  those  societies,  to  hold  a  judicial  inquiry  into  the  books, 
documents,  accounts,  and  papers,  and  the  said  judge  will  specify  the 
de  facto  points  respecting  which  the  inquiry  is  to  be  made. 

Section  X. 

The    period    allowed    for    bringing    actions    arising    out    of    the  Prescription, 
company's  statutes  or  from  their  proceedings  lapses  at  the  end  of  five 
years,  if  the  registration  and  publication  prescribed  in  the  Code  have 
been  duly  made. 

The  term  will  commence  to  run — 

1.  From  the  day  when  the  debt  "obrigacao  "  became  due. 

2.  From  the  date  when  the  dissolution  of  the  company  was  last 
published,  in  case  it  takes  place  before  the  debt  (obrigacao)  falls  due. 

3.  From  the  date  when  the  final  balance  sheet  of  the  liquidators  is 
approved  with  regard  to  debts  resulting  from  the  liquidation. 

4.  From  the  registration  of  the  transfer  of  shares  with  regard  to 
the  responsibility  of  the  transferrer,  and  in  co-operative  societies  from 
the  exclusion  or  exoneration  of  the  member. 

Chapter  II. — Companies  of  Unlimited  Liability. 

The  control  and  administration  of  the  affairs  of  a  company  of 
unlimited  liability  rests  with  the  members  united  in  the  form  pre- 
scribed in  the  company's  statutes. 

Decisions  will  be  taken  by  a  majority  of  votes,  but  a  majority  of  Voting  power, 
members  cannot  undertake  operations  differing  from  those  expressed 
in  the  agreement,  nor  in  any  way  modify  or  vary  the  nature  of  the 
company  or  the  company's  articles  of  association,  if  a  single  partner 
withholds  his  consent,  unless  there  is  some  provision  to  the  contrary 
in  the  original  statutes. 

The  company's  decisions  must  always  be  entered  in   the  minutes  Signature  of 
of  proceedings.  the  company. 

No  partners  are  allowed  to  use  the  signature  of  the  company  or  By  whom  it 
to  bind  it  and  its  members  unless  such  partners  are  duly  designated  ma.T  "e  usec'- 
for  the  purpose  in  the  company's  statutes. 

The  company's  signature  when  made  use  of  by  unauthorized 
persons  does  not  bind  the  company,  and  those  who  make  use  of  it 
incur  civil  and  criminal  responsibility. 

Should  no  mention  be  made  of  it  in  the  company's  statutes  it  is 
presumed  that  each  partner  of  the  company  ma}r  make  use  of  the 
company's  signature,  subject  to  the  rules  herein  laid  down. 

All  partners  of  an  nnlimited  liability  company  are  mutually  re- 
sponsible for  all  the  company's  engagements,  even  if  signed  by  one 
partner  alone,  provided  he  has  signed  it  with  the  company's  signature 
and  that  he  had  the  right  to  do  so. 

Creditors,  however,  of  an  unlimited  liability  company  cannot 
obtain  payment  out  of  the  private  property  of  partners  so  long  as  the 
capital  of  the  company  has  not  been  exhausted. 

Any  person  who  not  being  a  partner  of  the  company  adds  his 
signature  or  name  to  the  company's  signature  is  liable  to  the 
responsibility  imposed  herein,  in  addition  to  the  criminal  responsi- 
bility which  he  may  incur. 

[90]  k  2 
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The  right  to  manage  the  affairs  of  the  company  always  implies 
the  exclusive  right  to  use  the  company's  signature,  and  only  by 
express  power  granted  by  the  company  can  any  partner  other  than 
a  manager  use  it  in  any  acts  for  the  performance  of  which  he  may 
have  received  a  special  power  of  attorney. 

Partners  charged  with  carrying  on  an  unlimited  liability  company 
will  have  the  same  rights  as  are  granted  in  the  Civil  Code  to  the 
directors  of  civil  societies. 

The  administration  of  a  company  granted  to  a  partner  by  a 
special  clause  of  the  statutes  cannot  be  revoked,  but  if  the  director 
makes  bad  use  of  the  powers  granted  to  him,  and  if  it  results  in 
manifest  danger  to  the  common  fund,  the  other  partners  may  appoint 
a  director  to  intervene  in  all  the  company's  acts,  or  more  judicially 
that  the  statutes  be  rescinded. 

If  the  power  of  administration  has  been  granted  subsequently  to 
the  original  contract  of  the  company,  it  will  be  revocable,  like  a  simple 
"  mandate  "  (power  entrusted  to  any  one),  at  the  will  of  the  partners. 

For  revocation  to  take  place  it  is  sufficient  that  it  should  be  voted 
by  a  majority  of  partners  who  are  not  directors. 

Partners  of  an  unlimited  liability  company  to  which  no  special 
sort  of  business  has  been  assigned  cannot  carry  on  business  without 
the  previous  consent  of  the  company  under  penalty  of  forfeiting  to 
the  company  any  gains  they  may  have  made,  and  being  individually 
responsible  for  losses  suffered. 

If  an  unlimited  liability  company  has  been  constituted  for  any 
special  description  of  commerce,  the  partners  may  freely  exercise  any 
business  which  is  not  of  the  same  nature,  unless  there  is  any  stipula- 
tion to  the  contrary. 

No  partner  of  an  unlimited  liability  company  can  withdraw  from 
the  common  fund  a  sum  in  excess  of  what  has  been  designated  for 
his  personal  expenses,  under  penalty  of  having  to  restore  the  sum 
withdrawn  in  the  same  way  as  if  he  had  not  already  paid  the  amount 
of  capital  subscribed  by  him  ;  and  of  being  responsible  for  losses  and 
damages. 

Every  partner  of  an  unlimited  liability  company  is  entitled  to  be 
indemnified  (1)  by  the  company — for  any  sum  whatever  disbursed  to 
the  profit  of  the  company  beyond  the  capital  which  he  is  bound  to 
provide,  together  with  interest ;  for  the  engagements  conscientiously 
undertaken  for  the  advantage  of  the  company;  for  the  losses  and 
damages  suffered  in  any  proceedings  performed  in  his  capacity  as  a 
partner :  for  travelling  expenses,  food,  &c,  connected  with  the 
business  of  the  company. 

Secondly,  by  his  fellow-partners,  in  the  absence  of  any  regulations 
to  the  contrary,  for  the  sums  with  which  in  consequence  of  his  re- 
sponsibility he  may  have  come  to  the  assistance  of  the  company  in 
order  to  make  good  its  losses  beyond  what  he  would  have  been  bound 
to  contribute. 

In  order  that  one  partner  may  be  able  to  cede  to  another  his  share 
in  an  unlimited  liability  company,  it  is  necessary  that  he  should  obtain 
the  authority  of  all  the  other  partners. 


Divided  into 
seven 

chapters. 


(c.)  Limited  Liability  Companies. 

The  law   relating   to  limited  liability  companies  is  divided  into 
seven  chapters,  which  deal  respectively  with — 

1.  The  constitution  of  companies  of  limited  liability. 
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-.   Shares. 

3.  Administration  and  supervision. 

4.  General  meetings. 

5.  Inventories,  balances,  and  accounts;    reserve  funds  and  divi- 

dends. 

6.  Obligatory  publications. 

7.  Issue  of  bonds. 

Each  of  these  heads  will  be  treated  of  separately,  and  a  transla- 
tion of  the  articles  comprised  under  each  head  is  annexed  to  this 
report.      The  first   head   or  section  relating  to  the  constitution  of 
societies   comprises   four   articles,    enacting :     (a.)     That   the   indis-  Essential  con- 
pensable  conditions  for  a  limited  liability  company  are,  that  it  shall  «1i10nf  d0»  a 
consist  of  10  members  at  least ;   (6.)  that  the  whole  of   the  capital  companj-. 
must  be  subscribed  ;   (c.)  that  subscribers  must  actually  have  paid 
10  per  cent,  of  the  capital  subscribed ;  and  (d.)  that  these  sums  must 
be  deposited  with  the  company.     The  amount  of  each  subscription 
being  thus  shown  by  the  amount  of  the  deposit. 

Every  company  must  adopt  some  distinctive  name,  and  a  registry 
must  be  kept  at  the  Ministry  of  Public  Works,  Commerce,  and 
Industry,  in  which  the  distinctive  name  of  each  company  must  be 
entered. 

An  exception  is  made  with  regard  to  the  compulsory  deposit  of 
10  per  cent,  in  favour  of  insurance  companies  from  which  a  deposit 
of  only  5  per  cent,  of  the  capital  subscribed  is  required.  It  is  also 
enacted  that  this  deposit  can  only  be  withdrawn  by  the  directors 
after  the  company  has  been  finally  registered,  and  that  until  it  has 
been  definitely  constituted  after  a  meeting  of  subscribers,  which  is  to 
be  called  within  three  months,  no  subscriber  can  withdraw  his 
deposit  (Section  6  of  Avticle  164).  At  this  meeting  the  consent  of 
the  majority  of  subscribers  is  necessary  for  the  final  constitution  of 
the  company,  but  should  the  company  not  then  be  finally  constituted, 
the  subscribers  will  have  a  right  to  withdraw  their  deposits.  It  is 
also  stated  that  companies  formed  with  the  object  of  acquiring 
landed  property,  and  of  retaining  possession  of  it  for  more  than 
10  years,  can  only  be  formed  by  special  authority  from  the  legislative 
and  executive  authorities,  according  to  law,  which  would  provide  for 
mining  and  other  concessions.  This  article  practically  gives  all  the 
necessary  steps  for  the  constitution  of  the  company,  and  reference  is 
frequently  made  to  it  in  the  subsequent  articles. 

Art.  163.  If  the  whole  of  the  capital  is  at  once  paid  up  by  the 
founders,  the  company  may  be  considered  to  be  definitely  constituted 
as  soon  as  the  dispositions  of  the  previous  article  have  been  complied 
with. 

Art.  164.  When,  however,  recourse  is  had  to  public  subscriptions, 
the  founders  must  start  the  company  provisionally,  and  issue  their 
deed  of  contract  (escriptura).      This  deed  must  be  published   and 
registered  provisionally  in  the  office  of  the  commercial  tribunal  com- 
petent to  deal  with  it,  after  which  the  prospectus  must  be  drawn  up  Issue  of 
and  issued.     The  specific  points  which  the  prospectus  is  to  indicate  prospectus, 
are  enumerated  as  follows :   (1)  the  date  of  the  provisional  constitu-  lfc31^uire" 
tion  made  by  the  founders,  the  place  where  the  deed  has  been  issued. 
published,  and  registered  ;    (2)  the   object  for   which  the  company 
Avas  formed,  the  amount  of  its  capital,  and  the  number  of  its  shares ; 
(3)  the  means  to  be  adopted  to  become  a  member;    (4)  the   special 
privileges  of  founders ;    (5)  the  names   and  residences  of  directors 
who  may  have  been  appointed  for   the  first  administration  of  the 
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company  ;  (6)  the  calling  of  a  meeting  of  .subscribers  to  take  place 
within  three  months  for  the  definitive  constitution  of  the  company ; 
(7)  the  name  of  the  person  who  is  to  preside  on  this  occasion. 

The  reservation  of  shares  or  bonds  is  strictly  prohibited,  the 
founders  being  only  entitled  to  reserve  a  percentage  not  exceeding  a 
tenth  of  the  net  profits  of  the  company  for  a  period  not  exceeding 
one-third  of  the  period  of  the  company's  existence,  which  is  never  to 
exceed  10  years,  and  this  percentage  is  never  to  be  paid  until  the 
annual  balance  sheet  has  been  approved. 

When  the  subscriptions  have  been  collected  the  founders  will 
present  on  a  fixed  day  to  the  meeting  the  documents  to  show  that 
they  have  complied  with  the  conditions  laid  down  in  Article  1.  At 
the  meeting  each  subscriber  will  have  one  vote  whatever  may  be  the 
amount  of  his  holding,  and  if  the  majority  of  those  present  exclusive 
of  the  founders  vote  for  the  final  constitution  of  the  company  it  shall 
be  considered  as  formed,  and  the  election  of  directors  will  be  proceeded 
with  unless  they  have  been  already  designated  in  the  previous  deed, 
and  the  minute  of  proceedings  will  be  drawn  up.  The  documents  and 
other  papers  referred  to  in  Article  162  after  having  been  duly  legalised 
will  be  deposited  in  the  office  of  the  company,  and  the  provisional 
registration  of  the  company's  contract  will  become  definitive  by  the 
presentation  of  the  deed  drawn  up  in  the  terms  of  the  last  article  and 
of  the  documents  proving  that  the  conditions  laid  down  in  Article  162 
have  been  complied  with. 

Article  165  lays  down  expressly  the  unlimited  and  mutual  re- 
sponsibility of  the  founders  of  any  company  for  their  proceedings 
prior  to  the  definitive  constitution  of  the  society,  unless  there  is  an 
appeal,  and  further  that  in  the  event  of  the  company  not  being 
definitively  constituted  after  the  meeting  of  subscribers,  to  take  place 
within  three  months  of  its  provisional  constitution,  the  expenses 
incurred  up  to  that  time  shall  fall  entirely  on  the  founders  and  not  on 
the  subscribers. 

Section  II,  consisting  of  four  articles,  relates  to  shares  of  limited 
liability  companies.  It  is  provided  by  Article  166  that  the  entire 
capital  of  a  company  is  always  divided  into  shares  of  equal  value ;  it 
is  not,  however,  indispensable  that  there  should  be  as  many  documents 
as  shares,  because  the  same  document,  called  "  titulo,"  may  represent 
more  than  one  share.  The  paragraphs  of  this  article  require,  first, 
that  shares  must  always  bear  the  proprietor's  name  until  the  nominal 
value  has  been  paid  up  in  full ;  (2)  that  after  shares  have  been  fully 
paid  up  shares  payable  to  bearer  may  be  demanded  unless  the  statutes 
of  the  company  contain  some  provision  to  the  contrary.  Companies 
have  also  the  right,  pending  the  issue  of  shares,  to  grant  provisional 
bonds  representing  sums  subscribed,  which  to  all  intents  and  purposes 
shall  be  equivalent  to  shares. 

Article  167  describes  the  necessary  requirements  of  a  share  which 
must  contain :  (1)  the  title  of  the  company ;  (2)  the  date  of  its 
foundation  and  of  its  public  announcement ;  (3)  the  amount  of 
capital  belonging  to  the  company  as  well  as  the  special  manner  in 
which  it  has  been  paid ;  and  (4)  the  nominal  value  of  the  bonds  and 
of  the  instalments  paid  up. 

Article  168  requires  that  a  register  should  be  kept  showing  the 
names  of  all  subscribers  and  the  number  of  their  respective  shares  ; 
(2)  the  payments  made  by  each  subscriber ;  (3)  the  transfers  which 
may  have  taken  place  with  the  dates;  (4)  an  entry  showing  the 
number  of  shares  converted  into  shares  payable  to  bearer  and  the 


140 

number  of  bonds  issued  instead ;  (5)  the  number  of  shares  deposited 
as  security  for  the  proper  discharge  of  their  duties  by  the  officials  of 
the  company.  The  article  further  provides  that  property  in  or 
transfer  of  shares  will  not  be  recognized  until  duly  entered  in  the 
register,  and  then  when  a  share  payable  to  bearer  is  owned  by  more 
than  one  person  the  company  is  under  no  obligation  to  register  or  to 
recognize  the  transfer  until  one  proprietor  is  chosen  to  represent  them 
before  the  company  at  meetings  and  on  other  occasions  when  their 
rights  are  concerned. 

Article  169  enacts  that  shares  cannot  be  taken  in  part  by  private 
and  in  part  by  public  subscription,  nor  are  they  negotiable  until  after 
the  definitive  constitution  of  the  company,  and  the  payment  of  30  per 
cent,  of  the  nominal  value ;  an  exception,  however,  is  made  with 
regard  to  companies  constituted  according  to  the  terms  of  Article  162, 
with  regard  to  which  a  deposit  of  10  per  cent,  is  sufficient  to  render 
them  negotiable  ;  it  is  further  provided  that  shares  can  only  be  issued 
by  and  dealt  in  by  the  compauies  which  issue  them  according  to  the 
terms  of  the  statutes  of  the  company. 

Article  170  defines  the  liability  of  shareholders  to  the  full  amount  Liability  of 
of  their  subscriptions ;   if  their  subscriptions  have  only  been  partly  shareholders, 
paid  up,  arrears  of  payment  may  be  demanded  not  only  from  original 
subscribers,  but  from  all  those  to  whom  shares  have  been  transferred, 
consequently  every  person  is  considered  to  have  a  share  to  the  extent 
of  the  sum  paid  by  him. 

The  penalties  to  which  shareholders  whose  payments  are  in  arrear 
are  liable  may  be  specified  by  the  statutes  of  the  company,  but  the 
rights  of  creditors  must  always  be  reserved  in  the  following  manner. 
Creditors,  in  accordance  with  an  article  framed  for  their  protection, 
may  demand  in  a  court  of  law  the  payment  of  instalments  of  capital 
which  may  be  necessary  for  the  preservation  of  their  rights  (147), 
and  the  directors  of  the  company  are  obliged  to  take  steps  that  the 
decisions  of  the  court  of  law  should  be  carried  out.  They  have  also 
the  right  to  put  in  force  the  rights  which  the  company  may  possess 
relating  to  the  payment  of  unpaid  instalments.  The  company  may, 
however,  settle  the  claims  of  creditors  by  payiug  the  sums  claimed 
together  with  interest  or  discount  if  the  claims  have  not  fallen  due, 
and  also  to  a  payment  of  additional  expenses. 

It  is,  moreover,  especially  provided  with  regard  to  insurance  com- 
panies and  such  companies  in  which  the  capital  is  required  rather 
as  a  subsidiary  security  for  the  company,  that  the  statutes  may  con- 
tain provisions  for  the  freedom  from  responsibility  of  the  person  who 
transfers  his  shares,  if  the  solvency  of  the  person  to  whom  they  are 
transferred  is  satisfactorily  proved,  and  if  the  rights  of  the  creditors 
are  not  thereby  prejudiced. 

The  thii'd  section  deals  with  administration  and  supervision. 

Art.  171.    There  are  two    boards,  one  of  directors  the  other  of  Board  of 
supervision  or  control.     The   administration   is    carried    on   by   the  directors, 
directors,  who  are  themselves  controlled  by  a  committee,  both  being 
elected  by  the  general  assembly. 

The  first  board  of  directors  may  be  elected  by  the  deed  (articles  of 
association)  by  which  the  company  is  constituted,  but  not  for  a  longer 
term  than  three  years,  and  without  any  prejudice  to  the  right  of 
revocation  alluded  to  hereafter. 

Directors  shall  be  elected  from  amongst  shareholders  for  a  term 
not  exceeding  three  years,  but  their  appointment  is  liable  to  be. can- 
celled should  the  general  assembly  deem  it  advisable. 
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The  question  whether  such  directors  may  be  re-elected  is  deter- 
mined by  the  statutes,  but  if  they  are  silent  on  the  subject  such 
re-election  may  be  considered  to  be  prohibited. 

The  statutes  will  also  decide  as  to  supplying  the  place  temporarily 
of  any  director  nntil  the  general  meeting  takes  place,  which  will 
otherwise  be  decided  by  a  controlling  committee  or  by  the  chairman 
of  the  general  meeting. 
Responsibility  Art.  173.  With  regard  to  the  responsibility  of  directors,  it  is  laid 
of  directors,  down  that  they  incur  no  personal  or  mutual  responsibility  for  the 
proceedings  of  the  company,  but  that  they  do  incur  a  personal  and 
mutual  responsibility  towards  the  company  and  third  parties  for  the 
neglect  of  their  duties  and  for  any  breach  of  the  law. 

Exceptions  are  made,  however,  with  regard  to  directors  who  have 
not  shared  in,  or  who  have  protested  against  the  decision  of  the 
majority  before  the  question  of  their  own  responsibility  has  been 
raised. 

(2.)  Directors  cannot  undertake  on  behalf  of  the  company  trans- 
actions in  any  way  opposed  to  its  object,  any  such  practice  being 
considered  as  a  violation  of  the  charge  entrusted  to  them. 

They  are  not  allowed,  moreover,  to  have  commercial  transactions 
with  their  own  company,  nor  are  they  allowed  to  engage  in  their 
private  capacity,  in  any  business  or  manufacture  of  the  same  nature 
as  the  company  of  which  they  are  directors,  unless  special  permission 
is  granted  them  to  do  so  at  a  general  meeting1. 

It  is  indispensable  that  directors  should  give  security  for  their 
management  in  the  form  laid  down  in  the  statutes. 

The  committee  of  control  is  then  described.  It  must  consist  of 
not  less  than  three  members  elected  by  the  general  meeting,  and 
provision  is  made  for  providing  a  substitute  should  one  be  absent,  and 
the  same  regulations  are  in  force  with  regard  to  their  election  and  the 
period  of  their  service  as  with  regard  to  the  ordinary  election  of 
directors. 

The  duties  of  the  controlling  committee  are  to  exercise  a  general 
supervision  over  the  proceedings  of  the  directors,  for  which  purpose 
the  accounts  must  be  examined  at  least  once  in  three  months,  the 
existence  of  bonds,  &c,  confided  in  the  company's  keeping  must  be 
verified.  They  may  also  give  their  advice  with  regard  to  the  directors' 
report,  the  balance  sheet,  &c.  They  may  also  call  an  extraordinary 
general  meeting  should  they  deem  it  necessary,  but  in  this  case  the 
unanimous  vote  of  the  committee  when  composed  of  three  members 
is  necessary,  and  of  two-thirds  when  the  number  is  larger.  Their 
functions  are  described  as  being  generally  to  take  care  that  the 
provisions  of  the  law  and  the  statutes  are  observed  by  the  directors. 

With  regard  to  the  remuneration   of  directors,  and  of  the  con- 
trolling committees,  it  is  expressly  stated  that  it  should  be  laid  down 
in  the  statutes,  but  that  if  this  be  not  done  it  may  be  fixed  by  the 
general  assembly. 
State  ecntrol.  Companies  formed  to  work  concessions  granted  by  the  State,  or 

any  administrative  body,  such  as  a  municipality,  or  who  enjoy  some 
privileges  or  monopoly,  may  be  controlled  by  theagentsof  the  Govern- 
ment or  the  administrative  body,  even  though  this  provision  may  not 
have  been  inserted  in  the  deed  on  the  foundation  of  the  company. 

These  agents  will  constitute  a  control,  which,  however,  is  confined 
to  seeing  that  the  law  and  the  statutes  are  not  infringed,  for  which 
purpose  they  may  examine  the  archives  and  accounts  of  the  com- 
pany. 
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They  may  also  be  present  at  the  meeting  of  directors,  and  at  the; 
general  meetings,  and  their  requirements  may  be  entered  in  the 
minutes  of  proceedings.  They  will  inform  the  Government  or  cor- 
poration of  any  irregularities  on  behalf  of  the  company,  and  at  the 
end  of  each  year  they  will  furnish  a  circumstantial  report. 

Section  IV  contains  the  rules  relating  to  general  meetings.     They  Meetings, 
may,  perhaps,  be  best  studied  in  the  annexed  translation,  because  a  ordinary  and 
full  summary  amounts  practically  to  a  recapitulation  of  the  rules,  and  extraorcuna>y' 
in  a  short  one  there  is  some  risk  of  omitting  points  which  may  be  of 
importance. 

The  ordinary  general  meeting  should  be  held  once  a  year,  within 
the  first  four  months  of  the  expmition  of  the  previous  financial  year, 
in  order  to  consider  the  balance  sheet  and  the  controlling  committee's 
report ;  to  fill  up  vacancies  in  the  two  boards,  viz.,  of  directors  and  the 
controlling  committee,  and  to  discuss  any  subject  for  which  it  may 
have  been  summoned.  Extraordinary  general  meetings  are  called 
whenever  it  is  considered  desirable  by  the  directors  or  the  controlling 
committee.  An  extraordinary  general  meeting  may  also  be  demanded 
by  a  body  of  shareholders  representing  a  twentieth  part  of  the  capital 
subscribed,  in  which  case  it  must  meet  within  eight  days,  or  it  will 
be  summoned  by  the  judicial  authority  competent  to  deal  with  the 
matter. 

The  notices  calling  a  general  meeting  should  be  published  at  least 
15  days  previously,  the  object  for  which  it  is  called  being  specially 
mentioned;  any  discussion  on  subjects  not  so  mentioned  being  null, 
unless  the  absent  shareholders  have  been  duly  notified.  The  usual 
officers  of  the  company  will  be  elected  every  two  years,  and  provision 
is  made  for  their  substitutes  in  case  they  are  unable  to  attend. 

With  regard  to  the  voting  power,  considerable  latitude  is  allowed  Voting  powers 
to  the  statutes ;  such,  for  instance,  as  whether  an  absolute  majority  of  share- 
or   a   larger  proportion  is   necessary.     Under  any  circumstances  no  holders  at 
shareholder  can  represent  more  than  a  tenth  part  of  the  votes  vested  meeting»- 
in  shares  issued,  nor  more  than  one-fifth  of  votes  actually  given  at  a 
general  meeting. 

When  the  possession  of  a  certain  number  of  shares  is  necessary 
for  a  vote,  holders  of  a  smaller  number  may  combine  in  order  to  be 
represented  by  one  of  their  number. 

When  a  meeting,  although  properly  summoned,  cannot  be  held  on 
account  of  an  insufficient  number  of  members  being  present  or  from 
an  insufficient  representation  of  capital,  a  fresh  meeting  will  be  called 
to  meet  within  30  days,  but  not  before  15,  and  all  resolntions  then 

Eassed  will  be  held  to  be  valid  without  regard  to  the  number  of  share- 
olders  or  the  amount  of  capital  represented.  When,  however,  a 
meeting  is  called  for  the  purpose  of  appointing  liquidators  to  wind  up 
the  affairs  of  the  company,  the  votes  of  one-half  of  the  shareholders 
owning  three-fourths  of  the  capital  of  the  company  are  necessary, 
although,  should  the  company  have  been  officially  pronounced  to  be 
non-existent  in  consequence  of  some  fundamental  irregularity  in  its 
constitution,  or  should  the  proper  number  of  votes  not  have  been 
given  at  the  meeting,  the  liquidators  may  be  appointed  by  the  com- 
petent judge. 

Unless  the  statutes  contain  some  special  provision  to  enable  them 
to  do  so,  shareholders  who  are  not  qualified  to  vote  at  general  meet- 
ings may  attend  them  and  discuss  questions  of  which  notice  has  been 
given,  but  without  influencing  the  decision. 

All  shareholders  may  protest  against  illegal  decisions,   and   on 
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giving  notice  to  the  directors  of  their  intention,  may  apply  to  the 
judge  presiding  over  the  Tribunal  of  Commerce  to  prevent  their  being 
put  into  force.  Illegal  resolutions  passed  at  meetings  and  illegal 
proceedings  of  directors  do  not  bind  the  company,  but  all  who  take 
part  in  them  are  personally  responsible  for  the  consequences. 

Shareholders  The  dispositions  relative   to   shareholders   living   abroad  are   as 

abroad.  follows  :— 

In  case  they  are  sufficiently  numerous  to  represent  25  per  cent,  at 
least  of  the  capital  subscribed,  they  may  hold  meetings  to  discuss  the 
report  and  yearly  accounts  of  the  company,  and  also  the  opinion  pro- 
nounced by  the  controlling  committee.  They  may  also  appoint  one 
or  more  from  their  number  to  represent  them  at  the  head-quarters  of 
the  company.  These  shareholders  will  be  admitted  to  the  general 
assembly  on  presenting  duly  legalized  credentials  from  those  they 
represent,  and  they  will  have  as  many  votes  as  the  constituent  share- 
holders are  entitled  to,  and  for  the  sake  of  convenience  one  of  their 
number  will  be  deputed  to  place  himself  in  communication  with 
the  head-quarters  of  the  company  in  order  to  receive  copies  of  the 
report  and  other  documents,  which  he  will  distribute  among  the  other 
shareholders  living  abroad. 

Shareholders  living  abroad  still  have  the  right,  if  they  do  not  wish 
to  avail  themselves  of  this  arrangement,  to  attend  the  general  meeting 
themselves,  or  to  send  somebody  specially  authorized  to  represent 
them,  so  that  they  are  practically  on  the  same  footing  as  those  in 
Portugal. 

Section  V. — Inventories,   Balance   Sheets,    Accounts,    Reserve  Funds, 

Dividends. 

Inventories,  balance  sheets,  and  accounts  form  the  subject  of  three 
articles  comprising  several  paragraphs. 
Balance  sheet.  An  abstract  of  the  balance  sheet  has  to  be  presented  by  the 
directors  to  the  controlling  committee  every  six  months,  and  at  the 
end  of  each  year :  (1)  a  detailed  inventory  of  the  assets  and  debts  of 
the  company ;  (2)  a  profit  and  loss  account ;  (3)  a  report  on  the  com- 
mercial, financial,  and  economical  situation  of  the  company,  with  a 
short  notice  of  the  operations  realized;  (4)  the  proposed  dividend,  and 
the  percentage  intended  to  constitute  a  reserve  fund. 

The  committee  of  control  should  give  an  opinion  in  writing  on 
these  documents  within  15  days,  after  which  the  documents  them- 
selves, together  with  a  list  of  shareholders,  should  be  deposited  in 
the  office  of  the  company,  to  be  examined  by  all  those  interested. 
The  balance  sheet  and  the  opinion  of  the  controlling  committee  are 
to  be  sent  to  eveiy  shareholder  eight  days  before  the  general  meeting. 

If  the  balance  sheet  and  account  for  the  year  are  approved  by  the 
general  meeting,  the  directors  and  members  of  the  controlling  com- 
mittee ai'e  freed  from  their  responsibility  to  the  company  after  six 
months,  unless  it  is  proved  that  the  inventories  and  balance  sheets 
have  been  fraudulently  drawn  up. 
Reserre  fund.  A  reserve  fund  is  formed  by  a  percentage  of  not  less  than  the 
twentieth  part  of  the  net  profits  of  the  company  being  set  apart,  until 
this  fund  amounts  to  at  least  a  fifth  part  of  the  capital  of  the  com- 
pany, and  if  it  has  been  allowed  to  fall  below  this  sum  it  is  to  be 
re-established. 

With  regard  to  dividends  shareholders  are  only  entitled  to  a  pro- 
portion due  to  them  from  the  profits  of  the  company,  so  that  the 
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directors  are  not  allowed  to  fix  exactly  the  rate  of  interest  which  will 
be  paid.  The  payment  of  fictitious  dividends  is  a  violation  on  the 
parts  of  the  directors  of  the  powers  entrusted  to  them. 

An  exception,  however,  is  made  when  companies  are  obliged  to  Fixed  rate  of 
sink  large  capital  in  works  or  buildings,  when  the  statutes  may  grant  interest,  -when 
shareholders  a  fixed  interest  for  a  period  which  is  not  to  exceed  three  &u°vvaDle- 
years,  at  a  rate  which  is  not  to  exceed  5  per  cent.     In  this  case,  how- 
ever, the  interest  is  considered  as  an   administrative  charge,  and  is 
charged  to  future  balance  sheets,  which   will  show  profits  yielding 
real  dividends  in  excess  of  that  rate. 

Section  VI. — Compulsory  Publication. 

This  section  provides  for  the  publication  of  the  statutes  as  soon 
as  the  company  is  definitely  constituted,  after  which  all  changes  shall 
also  be  published,  the  documents  themselves  being  kept  at  the  head- 
quarters of  the  company  for  inspection. 

Balance  sheets,  after  having  been  discussed  in  the  general  meeting, 
are  also  to  be  published,  together  with  the  reports  drawn  up  by  the 
directors  and  by  the  controlling  committee.  Copies  of  all  these 
documents,  lists  of  shareholders,  together  with  documents  showing 
the  amounts  paid  up,  are  to  be  deposited  in  the  secretary's  office  of 
the  Tribunal  of  Commerce  in  which  the  company's  office  is  situated. 

Section  VII. — The  Issiie  of  Debentures. 

Under  this  head  it  is  laid  down  that  a  special  monthly  balance 
sheet    must  be   published   by  companies   issuing  debentures  within 
15  days  after  the  end  of  the  month.     Bonds  or  obligations  must  be 
issued  in  the  uame  of  an  individual,  or  to  bearer,  up  to  the  amount  of 
capital  already  realized  according   to   the  last  balance  sheet.      All 
bonds  expressing  the  general  indebtedness  of  the  company  are  con- 
sidered to  be  obligations  (debentures).     Debentures,  however,  cannot 
be  issued  without  the   authority  of  a  special  vote  at   the  general  Special  vote 
meeting.     They  may  then  be  issued    and    transferred  in  the  same  required  for 
manner  as  shares,  provided  that  the  form  of  debenture  is  the  same  tneir  193Ue- 
in  all  issues,  except  as  regards  the  rate  of  interest  and  the  period 
allowed  for  redemption,  which  may  vary  in  each  issue.     A  fresh  issue 
cannot  under  any  circumstances  be  made  until  the  previous  one  is 
subscribed  and  realized. 

The  bonds  of  a  company  cannot  be  bought,  or  dealt  in,  by  the 
company  itself,  except  in  the  manner  prescribed  with  regard  to 
shares,  that  is,  in  accordance  with  the  terms  stipulated  in  the  com- 
pany's statutes,  unless  it  be  for  the  purpose  of  redemption  or  con- 
version. 


Inclosure  2  in  No.  14«. 

(a.)  Translation  of  Rules  relating  to  Limited  Liability  Companies. 

Chapter  III. — On  "  Limited  Liability  "  Companies. 

Section  I. — Constitution  of  Limited  Liability  Companies. 

Art.  162.  Limited  liability  companies  can  only  be  constituted  on 
the  following  conditions  : — 
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1.  The  number  of  individuals  forming  the  company  must   be  at 

least  10. 

2.  The  capital  of  the  company  must  be  subscribed  in  its  entirety. 

3.  Each  subscriber  must  have  paid  10  per  cent,  in  money  of  the 

amount  of  his  subscription,  and  the  sum  total  must  be 
deposited  in  the  "  General  Savings  and  Deposit  Bank  "*  to 
the  credit  of  the  directors  who  shall  be  appointed,  the  amount 
subscribed  by  each  associate  being  specified  in  the  certificate 
of  the  deposit  thus  made. 

4.  A  distinctive  title  should  be  adopted,  which  should  not  be  the 

same  as  that  of  any  other  company  already  existing  or  suffi- 
ciently similar  to  lead  to  mistakes. 

Section  1.  Insurance  companies  of  limited  liability  and  all  those 
companies  whose  capital  is  not  immediately  devoted  to  the  realization 
of  their  object,  but  is  intended  to  serve  solely  as  a  subsidiary  security 
for  the  objects  of  the  company,  may  be  constituted  with  a  deposit  of 
5  per  cent,  on  the  subscribed  capital. 

Section  2.  Companies  formed  with  the  object  of  acquiring  real 
property  and  of  retaining  possession  of  it  for  more  than  10  years  can 
only  be  constituted  by  the  special  authority  of  the  executive  and 
legislative  powers  according  to  the  laws  in  force. 

Section  3.  For  the  more  easy  supervision  necessary  for  carrying 
out  the  fourth  condition  resulting  from  this  article,  a  special 
register  must  be  kept  at  the  Ministry  of  Public  "Works,  Commerce, 
and.  Industry,  containing  the  names  and  designations  of  joint  stock 
companies  as  has  hitherto  been  done. 

Section  4.  The  deposit  referred  to  in  the  third  condition  of  this 
article  cannot  be  withdrawn  by  the  directors  until  the  company's 
deed  shall  have  been  definitively  registered ;  and  in  the  event  of  the 
company  not  having  been  definitively  constituted  in  accordance  with 
paragraph  6  of  Article  164,  each  subscriber  will  be  at  liberty,  on 
proof  of  the  fact  being  brought  forward,  to  withdraw  his  share  of  the 
deposit. 

Art.  163.  If  those  who  intend  to  found  a  joint  stock  company  have 
subscribed  the  entire  capital  as  soon  as  the  conditions  of  the  preced- 
ing article  have  been  complied  with,  they  may  definitively  constitute 
the  society  by  drawing  up  the  necessary  instrument. 

Art.  164.  When,  for  the  final  construction  of  joint  stock  com- 
panies recourse  must  be  had  to  public  subscriptions,  the  founders  must 
constitute  the  society  provisionally  by  drawing  up  the  necessary 
articles  of  association. 

Section  1.  The  articles  of  association  drawn  up  in  accordance 
with  the  terms  of  this  article  shall  be  published  and  provisionally 
registered  in  the  office  of  the  commercial  tribunal. 

Section  2.  When  the  conditions  of  the  preceding  paragraph  have 
been  complied  with  the  prospectus  for  the  subscription  can  be  drawn 
up.     It  must  show — 

1.  The  date  of  the  provisional  constitution  made  by  the  founders, 
and  the  plan  where  the  deed  was  drawn  up,  published,  and 
registered. 

*  Caxa  geral  de  depositos—  a  national  savings  and  deposit  bank.  This  institu- 
tion receives  voluntary  deposits,  and  those  which  are  compulsory  by  virtue  of  legal 
decrees  or  otherwise.  It  is  a  Government  department,  and  carries  on  banting 
transactions  in  the  name  of  the  Government. 
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2.  The  object  of  the   company,  the  amount  of  capital,   and  the 

number  of  shares. 

3.  The    amount    of    instalments    paid,     and    the    conditions    of 

payment. 
t.   The  special  advantages  granted  to  founders. 

5.  The  names  and  addresses  of  directors,  if  any  should  have  been 

appointed  on  the  first  board  of  directors  of  the  company. 

6.  The  calling  of  a  meeting  of  subscribers  to  take  place  within 

three  months  for  the  final  constitution  of  the  company. 

7.  The  name  of  the  person  to  preside  over  such  meeting. 

Section  3.  The  reservation  of  shares  or  beneficial  bonds  is  pro- 
hibited. Founders  alone  have  the  right  to  retain  a  percentage 
previously  deducted,  which  is  not  to  exceed  a  tenth  of  the  net  profits 
of  the  company  for  a  period  which  is  not  to  exceed  the  third  part  of 
the  company's  existence  and  which  must  never  exceed  10  years. 
This  tenth  is  never  to  be  paid  unless  the  annual  balance  sheet  is 
approved. 

Section  4.  When  the  subscriptions  have  been  collected  the 
founders  will  present  to  the  meeting  on  a  fixed  day  the  documents  to 
prove  that  the  requirements  of  Article  162v  have  been  complied 
with. 

Section  5.  In  this  meeting  each  subscriber  will  have  the  right  to 
one  vote  whatever  may  be  the  number  of  shares  subscribed  for. 

Section  6.  If  the  majority  of  subscribers  present,  exclusive  of 
founders,  pronounce  in  favour  of  the  final  constitution  of  the  company, 
it  shall  be  considered  to  be  constituted.  The  election  of  directors 
will  be  proceeded  with,  if  they  have  not  been  already  appointed  in 
the  previous  deed,  and  the  minute  of  proceedings  shall  be  drawn  up. 

Section  7.  The  company  will  keep  in  their  offices  the  subscriptions 
as  well  as  all  the  other  documents  duly  legalised  in  order  to  prove 
that  the  provisions  of  Article  162  have  been  complied  with. 

Section  8.  The  provisional  registration  of  the  company's  deed  will 
become  absolute  by  the  presentation  of  the  minute  of  proceedings 
drawn  up  in  accordance  with  the  terms  of  section  6  and  of  the 
'articles  proving  compliance  with  the  provisions  of  Article  162. 

Art.  165.  The  founders  of  any  joint  stock  company  are  respon- 
sible mutually  and  to  an  unlimited  extent  for  all  the  proceedings  of 
the  company  until  the  date  of  its  constitution — saving  any  suit 
against  the  company  should  there  be  reason  to  bring  one. 

Section  special.  If  the  society  is  not  definitely  constituted  in  the 
terms  of  section  6  of  Article  164,  the  founders  are  liable  for  all  the 
consequences  and  the  expense  of  proceedings  taken  by  them  with 
this  object  without  their  having  any  claim  against  the  subscribers. 

Section  II. — On  Shares. 

Art.  166.  The  capital  of  joint  stock  companies,  whether  consisting 
of  money  or  securities  of  any  description,  is  always  represented  by 
and  divided  into  shares  of  equal  value ;  the  same  titulo  may,  however, 
represent  more  than  one  share. 

Section  1.  The  shares  must  always  bear  the  holder's  name  until 
the  nominal  value  has  been  paid  up  in  full. 

Section  2.  After  the  shares  have  been  paid  in  full,  parties  in- 
terested may  demand  the  issue  of  shares  to  bearer,  provided  that 
there  is  no  express  stipulation  to  the  contrary  in  the  statutes. 
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Section  3.  Before  the  shares  are  delivered  to  the  subscribers, 
companies  are  at  liberty  to  issue  provisional  bonds  representing  sub- 
scriptions,  and  these  bonds  shall  be  placed  for  all  intents  and  purposes 
on  the  same  footing  as  shares. 

Art.  167.  Shares  shall  be  signed  by  one  or  more  directors,  and 
must  state — 

1.  The  title  of  the  company. 

2.  The  date  when  constituted  and  when  publicly  announced. 

3.  The  statement  of  the  amount  of  capital  belonging  to  the  com- 

pany as  well  as  the  special  manner  in  which  it  has  been  paid. 
4  The  nominal  value  of  the  bonds  and  of  the  instalments  paid  up. 
Art.  168.  There  shall  be  at  the  head-quarters  of  every  company  a 
register  open  to  inspection  by  all  shareholders,  which  will  show — 

1.  The  names  of  all   subscribers  and  the  number  of  shares  sub- 

scribed for  by  them. 

2.  The  payments  made  by  them. 

3.  The  transfer  of  shares  with  the  holder's  name  and  with  the  date 

of  transfer. 

i.  The  specification  of  the  shares  which  have  been  converted  into 
shares  payable  to  bearer,  and  of  the  corresponding  bonds 
which  have  been  issued  in  their  place. 

5.  The  number  of  shares  deposited  as  security  for  the  proper  dis- 
charge of  the  duties  of  the  officials  of  the  company. 

Section  1.  The  ownership  of  and  transfer  of  shares  in  any  indivi- 
dual's name  will  not  be  recognized  as  regards  the  company  or  third 
parties  until  after  the  date  of  registration  in  the  book  alluded  to  in 
this  article. 

Section  2.  When  a  share  or  bond  payable  to  bearer  is  owned  by 
several  individuals,  the  company  is  not  obliged  to  register  or  to 
recognize  the  transfer  until  they  elect  one  of  their  number  to  repre- 
sent them  before  the  company  with  regard  to  the  exercise  of  their 
rights  and  the  execution  of  the  duties  which  devolve  upon  them. 

Art.  169.  Shares  cannot  be  taken  partly  by  private  and  partly  by 
public  subscription,  and  are  not  negotiable  till  after  the  definite  con- 
stitution of  the  company  and  after  the  payment  of  30  per  cent,  of  their 
nominal  value  has  been  realized. 

Section  1.  An  exception  is  made  in  favour  of  shares  of  compauies 
mentioned  in  section  1  of  Article  162  which  will  be  negotiable  as  soon 
as  a  payment  of  10  per  cent,  on  their  nominal  value  has  been  effected. 

Section  2.  Shares  can  only  be  acquired  and  dealt  in  by  the  com- 
panies which  issued  them  according  to  the  terms  laid  down  in  the 
statutes  of  the  company,  and  in  case  provision  is  not  made  in  them 
for  such  transactions,  they  are  prohibited. 

Art.  170.  As  long  as  shares  have  not  been  fully  paid  up  share- 
holders are  liable  for  the  full  amount  of  their  subscriptions. 

Section  1.  Arrears  of  payment  may  be  demanded  from  original 
subscribers  and  from  all  those  to  whom  shares  have  been  successively 
transferred. 

Section  2.  Any  person  who  in  consequence  of  the  obligation  im- 
posed by  this  article  has  made  any  payment  on  account  of  a  share  of 
which  he  is  not  the  actual  proprietor  shall  be  considered  to  have  an 
interest  in  it  to  the  extent  of  the  payment  which  he  has  made. 

Section  3.  The  penalties  to  which  shareholders  and  subscribers 
whose  payments  are  in  arrear  are  liable  may  be  laid  down  by  statutes, 
nlways  reserving  the  rights  of  creditors  as  laid  down  in  Article  148. 
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[By  Article  148  the  creditors  of  every  company  have  the  right  to 
take  the  following  measures  :  — 

1.  They  may  demand  judicially  the  payment  of  instalments  of 

capital  stipulated  in  the  statutes  of  the  company  which  may 
be  necessary  for  the  preservation  of  their  rights. 

2.  They  may  put  iu  force  against  the  members  or  shareholders  the 

right  of  the  company  relating  to  instalments  of  capital  not 
paid  up  which  may  be  demanded  by  virtue  of  the  statutes  of 
a  decision  of  the  company  or  of  a  judicial  sentence. 

Section  1.  It  is  personally  incumbent  on  the  managers  of  a  com- 
pany to  demand  the  execution  of  decisions  pronounced  by  the  tribunals 
in  accordance  with  section  1  of  this  article. 

Section  2.  The  company  can,  nevertheless,  satisfy  the  demands  of 
its  creditors  by  settling  their  claims,  together  with  interest  for  the 
delay,  if  they  have  already  fallen  due  or  with  a  discount  if  they  have 
not  fallen  due,  together  with  the  additional  payment  of  expenses 
accruing.] 

Section  4.  In  the  special  case  of  companies  to  which  section  1  of 
Article  162  relates,  the  respective  statutes  may  admit  of  the  release 
from  responsibility  of  the  transferrer  of  shares  if  the  solvency  of  the 
person  to  whom  they  are  transferred  is  satisfactorily  proved  and 
without  prejudice  to  the  right  of  any  creditor  of  the  company  for  the 
time  being. 


Section  III. — Administration  and  Supervision. 

Art.  171.  The  administration  of  joint  stock  companies  is  in  the 
hands  of  a  board  of  directors,  and  this  board  of  management  is  con- 
trolled by  a  committee  of  control  elected  by  the  general  body  of 
shareholders. 

Section.  The  first  board  of  directors  may  be  designated  in  the 
articles  of  association  of  the  company,  but  cannot  continue  for  niore 
than  three  years,  and  this -without  prejudice  to  the  right  of  revocation 
as  mentioned  in  the  next  article. 

Art.  172.  Directors  must  be  elected  from  the  body  of  the  share- 
holders for  a  fixed  and  specified  time,  without  prejudice  to  the  right 
of  revocation  of  the  election  at  a  general  meeting. 

1.  The  statutes  will  determine  whether  at  the  expiration  of  the 
mandate,  i.e.,  their  term  of  office,  the  board  may  be  re-elected,  but  if 
the  statutes  do  not  so  determine,  the  question  of  such  re-election  shall 
be  considered  as  prohibited. 

2.  The  statutes  will  also  indicate  the  means  of  supplying  tem- 
porarily the  place  of  any  director,  and  if  they  do  not  do  so,  it  will  rest 
with  the  controlling  committee,  and  should  there  be  no  such  com- 
mittee, with  the  chairman  and  vice-chairman  of  the  general  meeting, 
to  appoint  directors  until  the  general  meetiug  shall  take  place. 

Art.  173.  The  directors  of  limited  liability  companies  incur  no 
personal  or  mutual  obligation  for  the  transactions  of  the  company. 

They  are,  however,  responsible  both  personally  and  mutually  with 
each  other  towards  the  company  and  any  third  parties  for  the  non- 
performance of  the  duties  committed  to  them,  and  for  the  violation  of 
the  legal  statutes  and  of  the  provisions  of  law.  The  following  are 
exempted  from  this  responsibility  : — 

Section  1.   Those  directors  who  have  not  taken  part  iu  the  respec- 


tire  resolution,  or  who  have  protested  against  the  decisions  of  the 
majority  before  the  question  of  their  responsibility  has  been  raised. 

Section  2.  The  directors  of  a  limited  liability  company  cannot 
undertake  transactions  opposed  to  the  object  of  the  company  on  its 
account,  any  act  contrary  to  this  rule  being  considered  as  an  express 
violation  of  the  charge  entrusted  to  them. 

Section  3.  Directors  of  these  companies  are  expressly  forbidden  to 
have  commercial  transactions  on  their  own  account  with  the  company 
of  which  they  are  directors. 

Section  4.  The  directors  of  these  companies  are  not  at  liberty  to 
engage  personally  in  any  business  or  manufacture  similar  to  those  of 
such  companies,  unless  in  pursuance  of  a  special  permission  expressly 
accorded  at  a  general  meeting. 

Art.  174.  Directors  will  always  give  security  for  their  manage- 
ment in  the  form  laid  down  by  the  statutes,  and  in  case  such 
security  is  not  provided  for  in  the  statutes  in  the  manner  settled  at  a 
general  meeting  they  cannot  enter  on  the  discharge  of  their  duties. 

Art.  175.  The  controlling  committee  shall  consist  of  at  least  three 
members  elected  by  the  general  assembly. 

Section  1.  The  statutes  will  provide  the  means  of  providing  a 
substitute  for  any  member  of  the  controlling  committee  that  may  be 
absent ;  but  should  they  fail  to  do  so,  it  will  rest  with  the  chairman 
and  vice-chairman  of  the  meeting  to  appoint  them  until  the  next 
general  meeting. 

Section  2.  The  rules  laid  down  in  Article  172  and  section  1  are 
applicable  to  the  controlling  committee. 

Art.  176.  The  powers  of  the  controlling  committee  are  : — 

1.  To  examine  whenever  they  consider  it  desirable,  and  at  least 

once  in  three  months,  the  accounts  of  the  company. 

2.  To  call  an  extraordinary  general  meeting  when  they  consider 

it  necessary,  but  in  this  case  the  unanimous  vote  of  the  com- 
mittee will  be  required  when  it  is  composed  of  three  members, 
and  of  two-thirds  of  the  voters  when  the  number  is  larger. 

3.  To  be  present  at  the  meetings  of  the  board  of  directors  when  it 

is  considered  advisable. 

4.  To  control  the  administration  of  the  company  by  frequently 

verifying  the  state  of  the  cash  account,  the  existence  of  bonds, 
securities  of  all  sorts  which  may  have  been  confided  to  the 
company's  keeping. 

5.  To  ascertain  the  due  execution  of  the  statutes  with  regard  to 

the  conditions  established  with  regard  to  the  intervention  of 
shareholders  at  the  meetings  of  the  company. 

6.  To  keep  watch  over  the  operations  connected  with  the  liquida- 

tion of  the  company. 

7.  To  give  their  advice  with  respect  to  the  balance  sheet,  the 

inventory,  and  the  report  presented  by  the  directors. 

8.  And  in  general  to  take  care  that  the  provisions  of  the  law  and 

the  statutes  be  observed  by  the  directors. 

Section.  Each  member  of  the  controlling  committee  is  at  liberty 
to  comply  with  the  duty  laid  down  in  No.  3  of  this  article  in  hia 
individual  capacity. 

Art.  177.  The  duties  of  directors,  and  of  the  controlling  committees 
are  remunerated  unless  the  statutes  decree  otherwise. 

Section.  If  the  remuneration  is  not  fixed  in  accordance  with  thia 
article  it  will  be  so  by  the  general  assembly. 
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Art.  178.  Provision  is  made  that  joint  stock  companies  who  work 
concessions  granted  by  the  State,  or  by  any  administrative  body,  or 
which  have  constituted  in  their  own  favour  some  privilege  or  monopoly, 
ma j,  according  to  the  nature  of  the  case,  be  controlled  by  the  agents 
of  the  Government  or  the  administrative  body,  although  such  control 
may  not  have  been  expressly  inserted  in  the  deed  of  the  company's 
institution. 

Section  1.  This  control  is  confined  to  seeing  that  the  law  and  the 
statutes  are  carried  out,  and  for  this  purpose  the  archives  and  accounts 
of  the  company  may  be  examined. 

Section  2.  The  special  agents  alluded  to  in  this  article  may  be 
present  at  all  the  meetings  of  directors  and  of  the  general  assembly, 
and  they  may  cause  their  demands  to  be  entered  in  the  minutes  of 
proceedings  for  their  convenience. 

Section  3.  These  special  agents  will  always  inform  the  Govern- 
ment or  the  proper  administrative  body  interested  in  the  matter  of 
any  irregularities  on  the  part  of  the  company,  and  at  the  end  of  each 
year  will  send  in  a  circumstantial  report. 

Section  IV. — General  Meetings. 

.   Art.  179.  General  meetings  of  shareholders  are  either  ordinary  or 
extraordinary. 

The  ordinary  meeting  should  be  held  once  a  year  at  least,  within 
the  first  four  months  after  the  expiration  of  the  previous  financial 
year,  and  its  duties  are  : — 

1.  To  discuss,  approve  or  modify  the  balance  sheet  and  the  report 

of  the  controlling  committee. 

2.  To  fill  up  the  places  of  directors  and  members  of  the  controlling 

committee  who  have  finished  their  term  of  office. 

3.  To  deal  with  any  other  subject  for  which  it  may  have  been 

called  together. 

Art.  180.  Extraordinary  general  meetings  are  to  be  called  when- 
ever the  board  of  directors  or  the  controlling  committee  shall  deem  it 
necessary,  or  whenever  they  are  demanded  by  a  body  of  shareholders 
representing  a  twentieth  part  of  the  capital  subscribed,  unless  when 
the  statutes  require  that  a  larger  capital  should  be  represented. 

Section  special.  If  in  this  latter  case  the  meeting  does  not  take 
place  within  eight  days,  it  will  be  called  by  the  judge  of  the  common 
court  competent  to  deal  Avith  the  matter,  and  it  will  commence  its 
duties  as  soon  as  the  conditions  laid  down  by  the  statutes  are  fulfilled. 

Art.  181.  General  meetings  will  be  called  by  means  of  advertise- 
ments, published  at  least  15  days  previously,  and  in  accordance  with 
the  other  conditions  prescribed  by  the  statutes,  the  object  of  the  order 
of  the  day  being  always  mentioned. 

Section  special.  Any  decision  taken  on  subjects  not  connected  with 
the  object  for  which  the  meeting  was  called  is  null,  unless  the  share- 
holders not  present  shall  have  been  acquainted  therewith  in  the  notice 
convoking  the  meeting,  and  provided  no  protest  is  made  within  the 
period  of  30  days. 

Art.  182.  Every  two  years,  in  the  absence  of  any  convention  to 
the  contrary,  the  general  assembly  will  elect  from  among  the  share- 
holders a  president,  a  vice-president,  two  secretaries,  and  two  under- 
secretaries. 

Section  1.  Re-election  to  these  offices  is  allowed. 
[90]  l 
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Section  2.  In  the  absence  or  inability  of  the  president  or  vice- 
president  to  attend,  the  largest  shareholder  will  replace  him,  or  if  he 
is  unable  or  unwilling  to  accept  the  duty,  it  will  devolve  upon  the  next 
largest  shareholder,  and  so  on  in  succession,  preference  being  given  to 
the  senior  in  years  in  case  of  their  equality  in  other  respects. 

Section  3.  In  case  of  absence  or  inability  of  the  secretaries  or  vice- 
secretaries,  the  president  will  invite  the  two  shareholders  whom  he 
considers  the  best  fitted. 

Art.  183.  The  general  assembly  shall  be  called  together  and  its 
proceedings  directed  by  the  president,  or  the  person  who  acts  in  his 
stead. 

Section  1.  It  is  the  duty  of  the  secretaries  to  draw  up  and  register 
the  minutes  of  general  meetings. 

Section  2.  Decisions  will  always  be  taken  by  an  absolute  majority 
of  votes,  excepting  when  the  statutes  require  a  larger  proportion. 

Section  3.  No  shareholder,  whatever  may  be  the  number  of  his 
shares,  can  represent  more  than  the  tenth  part  of  the  votes  vested  in 
all  the  shares  issued,  nor  more  than  one-fifth  of  the  votes  actually 
given  at  a  general  meeting. 

Section  4.  Whenever  it  is  requisite,  in  virtue  of  the  statutes,  to 
hold  a  certain  number  of  shares  in  order  to  be  entitled  to  vote,  the 
shareholders  holding  a  smaller  number  of  shares  are  at  liberty  to 
combine  together  so  as  to  make  up  the  requisite  number,  with  a  view 
to  their  being  represented  by  one  of  their  number. 

Section  5.  The  minutes  of  the  different  meetings  shall  be  signed 
by  the  respective  presidents  and  secretaries,  and  inserted  in  the 
"minutes  of  proceedings." 

Art.  184.  When  a  general  meeting,  regularly  called  together 
according  to  the  rules  prescribed  in  the  statutes,  cannot  be  held  on 
account  of  an  insufficient  number  of  shareholders  being  present  or 
from  want  of  a  sufficient  representation  of  capital,  a  fresh  meeting 
of  parties  interested  will  be  immediately  called  to  take  place  within 
30  days,  but  not  within  less  than  L5,  and  all  resolutions  taken  in  this 
latter  meeting  will  be  valid,  whatever  the  number  of  shareholders 
present  or  the  amount  of  capital  represented. 

Section.  This  provision  is  not  to  hold  good  as  regards  a  general 
meeting  for  the  purpose  of  appointing  liquidators,  in  which  case  the 
rule  laid  down  in  Article  131,  section  2,  shall  be  adhered  to. 

[This  article  provides  that  in  the  case  of  a  company  being  judici- 
ally pronounced  to  be  non-existent  in  consequence  of  some  funda- 
mental irregularity  in  its  constitution,  or  unless  the  proper  number  of 
•  votes  required  for  the  appointment  of  liquidators,  namely,  of  one-half 
of  the  shareholders  owning  three-fourths  of  the  capital  of  the  company, 
be  given  at  the  meeting  called  for  the  purpose,  the  liquidators  must 
be  appointed  by  the  competent  judge.] 

Art.  185.  Shareholders  who  are  not  entitled  to  vote  at  general 
meetings  and  bondholders  may  be  present  at  general  meetings,  and 
discuss  questions  of  which  notice  has  been  given  in  the  orders  of  the 
day,  but  without  taking  part  in  the  decision,  unless  the  statutes 
decide  otherwise. 

Art.  186.  Every  shareholder  has  the  right  to  protest  against 
decisions  contrary  to  the  express  dispositions  of  the  law  and  of  the 
statutes,  and  he  may  apply  to  the  judge  presiding  over  the  Tribunal 
of  Commerce  to  obtain  a  suspension  of  their,  being  put  into  force, 
with  a  previous  notification  to  the  directors. 

Section  1.  The    decisions   of    general   meetings   when    made   in 
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opposition  to  the  provisions  of  law  and  the  statutes,  imply  an  un- 
limited responsibility  on  the  part  of  the  company,  except  with 
regard  to  the  shareholders  who  may  have  expressly  accepted  these 
decisions. 

Section.  Resolutions  passed  and  the  proceedings  of  the  directors 
against  the  provisions  of  the  law  or  the  statutes  or  against  the 
decisions  of  the  general  meetings  do  not  bind  the  company ;  and  all 
who  take  part  in  these  proceedings  or  decisions  are  personally  and 
mutually  responsible  for  the  effects  thereof,  except  in  the  case  of  a 
protest  having  been  made  in  the  terms  of  this  article. 

Art.  187.  When  in  a  limited  liability  company  there  are  share- 
holders living  abroad  who  represent  25  per  cent,  at  least  of  the 
capital  subscribed,  they  may  hold  meetings  with  the  following 
objects : — 

1.  For  the  examination  and  discussion  of  the  report  and  of  the 

yearly  accounts  presented  by  the  dii'ectors,  and  of  the  opinion 
pronounced  by  the  controlling  committee  on  these  docu- 
ments. 

2.  To  appoint  from  among  their  own  number  one  or  more  share- 

holders to  come  to  the  head  office  or  seat  of  the  company  in 
order  to  represent  them,  at  which  the  said  opinion  shall  be 
discussed. 

Section  1.  The  shareholders  chosen  by  virtue  of  No.  2  of  this 
article  are  admitted  to  the  general  assembly  on  presenting  the  minute 
of  the  conference  duly  legalised  and  containing — 

1.  A  list  of  the  shareholders  present  at  the  meeting. 

2.  A  declaration  showing  that  they  are  acquainted  with  the  docu- 

ments referred  to  in  section  1  of  this  article. 

3.  A  statement  giving  the  names  of  the  representatives  appointed 

and  showing  the  powers  confided  to  them. 

Section  2.  These  representatives  will  have  in  the  general  assembly 
as  many  votes  as  by  the  statutes  are  granted  to  the  constituent  share- 
holders. 

Section  3.  To  give  effect  to  the  provisions  of  this  article,  its 
sections  and  paragraphs,  shareholders  living  abroad  to  whom  this 
article  x*efers,  will  appoint  one  from  among  their  number  to  receive 
from  the  central  body  copies  of  the  report,  accounts,  and  opinions, 
will  proceed  to  their  distribution,  and  call  a  meeting,  and  will  put 
himself  in  correspondence  with  the  president  of  the  board  of 
directors. 

Section  4.  As  soon  as  the  report  and  the  documents  to  which  this 
article  refers  have  been  examined  by  the  controlling  committee,  the 
directors  will  be  obliged  to  send  a  copy  to  the  shareholders  appointed 
in  the  terms  and  for  the  purposes  indicated  in  the  preceding  pai*a- 
graph. 

Section  5.  The  preceding  provisions  do  not  prejudice  the  right 
enjoyed  by  the  shareholders  in  question,  according  to  the  statutes  to 
take  part  personally  in  the  general  meeting  or  to  send  some  person 
specially  authorized  to  represent  them  when  they  do  not  wish  to 
avail  themselves  of  the  leave  granted  in  this  article  and  its  para- 
graphs. 

Section  6.  When  the  case  foreseen  and  provided  for  in  this  article 
occurs,  the  interval  between  the  presentation  of  the  opinion  of  the 
controlling  committee  and  its  discussion  shall  be  arranged  in  such  a 
[90]  l  2 
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manner  that  the  arrangements    set    forth   therein   can  he    entirely 
carried  out. 

Section  7.  Except  in  the  case  to  which  this  article  refers  share- 
holders residing  abroad  are  placed  in  every  respect  on  the  same 
footing  as  those  residing  in  Portugal. 

Section  V. — Of  Inventories,  Balance  Sheets,  Accounts,  Reserve  Funds, 

and  Dividends. 

Art.  188.  Every  six  months  the  directors  of  limited  liability  com- 
panies will  present  to  the  controlling  committee  an  abstract  of  the 
balance  sheet  of  the  company. 

Art.  189.  At  the  end  of  each  year  the  directors  will  present  to  the 
controlling  committee — 

1.  A  detailed  inventory  of  the  assets  and  debts  of  the  company. 

2.  A  profit  and  loss  account. 

3.  A  report  on  the  commercial,  financial,  and  economical  situation 

of    the   company,  with  a    short    notice    of    the    operations 
realized. 

4.  The  proposed  dividend  and  the  percentage  intended  to  constitute 

a  reserve  fund. 

Section  1.  Within  15  days  after  the  presentation  to  the  committee 
of  the  documents  referred  to  in  this  article,  it  should  state  its  opinion 
in  writing  and  founded  on  these  documents. 

Section  2.  After  this  interval  all  the  documents  referred  to  in  this 
article,  as  well  as  the  list  of  shareholders  who  should  constitute  the 
general  meeting,  shall  be  deposited  in  the  office  of  the  company  in 
order  to  be  examined  by  all  those  interested. 

Section  3.  The  balance  sheet,  together  with  the  opinion  of  the 
controlling  committee,  shall  be  sent  to  every  shareholder,  and  to 
holders  of  bonds  to  bearer,  in  case  the  latter  are  deposited  in  the 
company's  safes  eight  days  at  least  before  the  date  fixed  for  the 
general  meeting. 

Section  4.  The  said  documents  will  not  be  submitted  to  the 
general  meeting  till  after  the  intervals  fixed  by  this  article  and  its 
paragraphs,  and  till  after  the  provisions  laid  down  in  it  shall  have 
been  complied  with. 

Art.  190.  The  approval  given  by  the  general  meeting  to  the 
balance  sheet  and  to  the  accounts  of  the  past  year  frees  the  directors 
and  the  members  of  the  controlling  committee  from  their  responsi- 
bility to  the  company  after  the  expiration  of  six  months,  except  in 
the  case  of  its  being  proved  that  there  have  been  omissions  or  false 
statements  in  the  inventories  or  balance  sheet  with  the  object  of 
misrepresenting  the  real  situation  of  the  company. 

Art.  191.  A  percentage  of  not  less  than  the  twentieth  part  of  the 
net  profits  of  the  company  is  set  apart  to  form  a  reserve  fund  until 
this  fund  shall  represent  at  least  a  fifth  part  of  the  capital  of  the 
company. 

Section  special.  The  reserve  fund  shall  be  re-established  when- 
ever it  is  for  any  reason  reduced. 

Art.  192.  It  is  expressly  prohibited  to  fix  exactly  in  the  statutes 
the  interest  for  the  shareholders  who  have  a  right  only  to  the  propor- 
tion due  to  them  from  the  profits  derived  from  the  operations  of  the 
company  confirmed  by  the  balance  sheet. 

Section  1.  The  payment  of  fictitious  dividends  is  considered  to  be 
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a  violation  of  the  powers  intrusted  to  them  on  the  part  of  the 
directors  who  have  consented  to  it. 

Section  2.  Nevertheless,  as  an  exception  to  the  preceding  rule, 
when  companies  may  require  to  sink  large  capitals  in  works  or 
buildings  the  statutes  may  grant  shareholders  a  fixed  interest  on  the 
capital  subscribed  by  them  and  actually  paid,  for  a  time  which  is  not 
to  exceed  three  years,  and  at  a  rate  which  is  not  to  exceed  5  per  cent. 

Section  3.  Nevertheless,  in  the  case  provided  for  in  the  preceding 
paragraph,  the  interest  is  considered  as  an  administrative  charge  and 
is  charged  to  future  balance  sheets  which  will  show  real  dividends  in 
excess  of  that  rate. 

Section  VI. — Compulsory  Publication. 

Art.  193.  As  soon  as  the  company  has  been  constituted  the 
statutes  shall  be  published. 

Section  1.  All  changes  made  in  the  statutes  shall  also  be  pub- 
lished. 

Section  2.  In  case  the  company  is  dissolved,  its  representatives 
shall  also  publish  the  deed  of  dissolution. 

Section  3.  All  these  documents  shall  be  deposited  in  the  offices 
of  the  company  for  inspection  by  those  who  wish  to  examine  them. 

Art.  194.  The  balance  sheets  of  joint  stock  companies,  after 
having  been  presented  and  discussed  in  the  general  meeting,  shall  be 
published  together  with  the  reports  of  the  administrative  body  and 
the  opinion  of  the  controlling  committee. 

Section.  Copies  of  these  documents,  together  with  the  general  list 
of  shareholders,  showing  the  payments  made  and  those  which  may  be 
demanded  on  the  account  of  the  company,  shall  be  deposited  in  the 
secretary's  office  of  the  tribunal  of  commerce  in  which  the  head  office 
of  the  company  is  situated,  when  any  individual  can  obtain  a  certifi- 
cate. 

Section  VII. — The  Issue  of  Debentures. 

Art.  195.  Joint  stock  companies  issuing  debentures  shall  publish 
within  the  first  15  days  of  each  month  a  special  balance  sheet  up  to 
the  date  of  the  last  day  of  the  previous  month. 

Art.  196.  Joint  stock  companies  may  issue  bonds  or  debentures  in 
the  name  of  an  individual  or  to  bearer  up  to  the  amount  of  capital 
already  realized  and  actually  existing  in  the  terms  of  the  last  approved 
balance  sheet. 

Section  1.  All  scrip  or  bonds  expressing  the  general  indebtedness 
of  the  company,  by  whatever  name  they  may  be  called,  are  con- 
sidered to  be  "  obrigacces  "  debentures. 

Art.  197.  The  issue  of  bonds,  although  provided  for  in  the  "  titulo 
constitutive  "  or  statutes  cannot  be  realized  without  a  vote  of  the 
general  meeting. 

Art.  198.  The  issue  and  transfer  of  debentures  or  of  any  other 
bonds  of  a  general  nature  shall  be  effected  in  the  same  manner  as 
that  provided  for  shares  and  subject  to  the  following  rules  : — 

1.  The  form  of  the  debenture  must  be  the  same  for  each  emission 

except  as  regards  the  rate   of  interest  and  the  period  allowed 
for  redemption,  which  may  differ  in  each  issue. 

2.  A  new  issue  cannot  be  made  before  the  previous  one  is  sub- 
scribed and  realized,  not  even  with  premiums  drawn  by  lot. 
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Section  1.  The  purchase  of  bonds  as  well  as  any  opei*ations  therein 
cannot  he  effected  by  the  company  that  shall  have  issued  them  except 
in  the  manner  laid  down  in  Article  169. 

Section  2.  Or  else  for  the  purpose  of  conversion  or  redemption. 


Chapter  IV. — (&.)   Companies  "en  Commandite." 

There  are  two  kinds  of  companies  "  en  commandite,"  viz. : — 

Simple  "  commandite  "  where  there  is  no  representation  of  capital 
in  shai-es  ;  and  "  commandite  "  companies  with  shares  repre- 
senting the  capital,  including  the  payments  made  by  partners 
under  unlimited  liability,  as  well  as  the  funds  furnished  by 
the  "  conimanditaires  "  (dormant  partners). 

There  are  two  distinct  elements  in  a  company  "  en  commandite," 
viz.,  the  unlimited  liability  company  and  the  funds  "  en  com- 
mandite." 

As  regard  companies  "  en  commandite,"  the  regulations  appli- 
cable thereto  are  the  same  as  laid  down  in  the  two  preceding 
chapters,  subject  to  the  under-mentioned  clauses. 

A  "  commanditaire  "  or  dormant  partner  who  allows  his  name  to 
appear  in  the  company's  signature,  as  well  as  those  thus  making  use 
of  the  same,  shall  be  individually,  unlimitedly,  and  mutually  re- 
sponsible for  any  acts  performed  with  the  intervention  of  such 
signature. 

No  other  partners  but  those  em  nome  collectivo  (with  unlimited 
liability),  and  provided  they  are  designated  in  the  statutes  or  contract 
of  the  company,  can  be  managers. 

Any  administrative  acts  on  the  part  of  dormant  partners,  without 
the  express  authority  of  the  managers  accorded  at  a  meeting  of  the 
partners  or  at  a  general  meeting,  are  not  binding  upon  the  company, 
and  the  said  partners  alone  are  exclusively  and  individually  responsi- 
ble for  the  same. 

Unless  there  should  be  a  stipulation  to  the  contrary,  the  con- 
trolling committee  will,  in  the  event  of  the  managers  being  unable  to 
discharge  their  duties,  or  in  case  they  are  absent,  select  from  among 
the  dormant  partners  those  who  are  to  act  in  their  stead  in  any 
urgent  matters  or  in  mere  routine  work,  but  they  must  apply  for  a 
meeting  of  the  partners  or  else  for  a  general  meeting  to  be  convoked 
with  a  view  to  the  selection  in  question  being  confirmed  or  else  for 
the  appointment  of  others. 

Temporary  managers  are  only  responsible  for  the  carrying  out  of 
the  powers  intrusted  to  them,  and  do  not  incur  any  unlimited 
liability. 

The  liability  of  the  dormant  partners  is  restricted  to  the  amount 
of  the  funds  which  they  may  have  engaged  to  furnish,  and  they 
cannot  be  compelled  to  refund  any  dividends  they  may  have  received 
unless  they  are  guilty  of  deceit  or  fraud. 

In  the  case  of  any  companies  "  en  commandite  "  represented  by 
shares,  the  manager  may  be  dismissed  in  virtue  of  a  decision  of  the 
partners,  or  else  of  a  general  meeting  at  which  three-fourths  of  the 
company's  capital  are  represented,  and  provided  the  decision  is 
sanctioned  by  the  votes  of  one-half  of  that  capital. 

The  partners  whose  votes  shall  have  been  overruled  in  virtue  of 
any  such  decision  may  withdraw  from  the  company  and  get  their 
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capital  refunded  to  them  in  proportion  to  the  last  balance  sheet 
approved. 

Should  the  reimbursement  above  referred  to  entail  a  reduction  of 
the  company's  capital,  this  reimbursement  shall  only  be  carried  out 
in  .accox-dance  with  the  rules  laid  down  {vide  Article  116  and  its  para- 
graph of  the  Commercial  Code). 

Should  the  dismissal  not  be  justified,  the  manager  is  entitled  to 
compensation  for  losses  and  damages. 

A  general  meeting  of  a  company  "  en  commandite  "  represented 
by  shares  is  at  liberty  to  appoint  a  new  manager  in  the  manner 
stated  above  in  order  to  take  the  place  of  any  manager  who  may 
have  been  dismissed,  or  who  may  have  died  or  forfeited  his  civil 
rights,  but  if  there  should  be  more  than  one  manager,  the  new 
appointment  must  be  approved  by  the  other  managers. 

The  newly  appointed  manager,  instead  of  the  one  dismissed,  shall 
be  reckoned  to  be  a  partner  with  unlimited  liability. 


Chapter  V. — (c.)  Co-operative  Societies. 

Art.  207.  The  special  characteristics  of  a  co-operative  society  are 
the  fact  of  its  capital  not  being  fixed,  and  the  unlimited  natui*e  in 
respect  of  the  number  of  its  members,  which  must  not,  however, 
consist  of  less  than  10. 

The  society  on  being  formed  must  choose  one  of  the  forms  of 
companies  already  described,  namely,  unlimited,  limited,  or  "en  com- 
mandite," and  agree  to  be  bound  by  its  rules,  subject  to  certain  modi- 
fications which  will  be  specified. 

Generally,  however,  they  are  subject  to  the  same  rules  as  limited 
companies  relating  to  the  publication  of  ax-ticles  of  association,  and 
also  to  the  duties  and  responsibilities  of  directors. 

The  articles  of  association  must  specify,  in  addition  to  the  require- 
ments laid  down  in  the  first  chapter,  the  conditions  for  the  admis- 
sion, exoneration,  or  exclusion  of  members,  and  also  for  the  with- 
drawal of  their  subscriptions,  also  the  minimum  of  the  company's 
capital  and  the  form  in  which  it  is  constituted.  The  registration 
and  publication  of  these  documents  in  the  official  journal  will  be 
gratuitous. 

The  dispositions  which  are  not  applicable  to  co-operative  societies 
are  those  which  decree  that  its  dissolution  must  take  place  if  the 
partners  do  not  keep  the  capital  up  to  a  third  part  of  what  it  was 
originally  fixed  at,  that  which  in  the  case  of  limited  companies 
decrees  that  the  capital  must  be  subscribed  in  its  entirety,  and  that 
which  declares  it  to  be  necessary  that  in  the  shares  themselves  the 
special  manner  in  which  they  may  have  been  paid  as  well  as  the  total 
number  of  shares  issued  forming  the  capital  of  the  company  must  be 
specified. 

Considerable  latitude  is  allowed  with  regard  to  the  date  at  which 
instalments  of  capital  may  be  paid  up,  which  may  be,  according  to 
agreement,  weekly,  monthly,  or  annual.  An  admission  fee  is  also 
requh-ed  which  serves  as  a  reserve  fund. 

No  member  may  have  more  than  111?,  in  a  co-operative  society; 
shares  must  not  exceed  221.  These  are  inscribed  with  the  member's 
name  and  can  only  be  transferred  by  means  of  an  entry  in  the  society's 
books. 

Each  member  has  only  one  vote,  and  no  member  can  represent 


166 

more  than  a  fifth  part  of  the  total   number  of  votes  in  a  general 
meeting. 

A  book  is  kept  with  the  usnal  requirements  and  specifying  the 
names,  profession,  and  addresses  of  the  members,  the  dates  of  their 
admission,  resignation,  or  exclusion,  and  the  several  accounts  current. 

In  the  absence  of  any  express  stipulation  to  the  contrary,  members 
have  a  right  to  retire  at  certain  fixed  times,  or  at  the  end  of  each 
year,  on  giving  a  week's  notice. 

The  exclusion  of  members  can  only  be  decided  on  in  the  general 
meeting.  In  case  of  retirement  or  exclusion  a  member  has  the  right 
to  withdraw  the  share  of  capital  which  may  be  due  to  him  according 
to  the  accounts  and  the  last  balance  sheet,  but  this  does  not  include 
the  sum  paid  in  to  the  reserve  fund. 

Co-operative  societies  are  exempt  from  all  taxation  on  their  gains 
and  from  the  stamp  duties. 

G.  F.  BONHAM. 

Lisbon,  September  26,  1888. 
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No.  15. 
ROUMANIA. 

Mr.  R.  J.  Kennedy  to  the  Marquis  of  Salisbury. 

My  Lord,  Sinaia,  August  5,  1888. 

WITH  reference  to  your  Lordship's  Circular  of  the  30th  of  April, 
I  have  the  honour  to  transmit  a  letter  which  has  been  addressed  to 
me  by  Mr.  Vice-Consul  Browne,  enclosing  information  drawn  from 
the  Roumanian  Code  of  Commerce  on  the  subject  of  the  formation, 
regulation,  and  dissolution  of  companies  in  this  country. 

I  have,  &c, 
(Signed)  ROB.  J.  KENNEDY. 


Inclosure  in  No.  15. 

Vice-Consul  Browne  to  Mr.  Kennedy. 

Sir,  Bucharest,  August  4,  1888. 

IN  obedience  to  the  request  of  Sir  Frank  Lascelles,  I  have  the 
honour  to  enclose  a  copy  of  a  translation  in  French  of  an  extract 
from  the  Roumanian  Code  of  Commerce,  with  respect  to  the  forma- 
tion, regulation,  and  dissolution  of  companies,  in  whatever  manner 
constituted. 

The  delay  in  complying  with  this  request  has  been  caused  by  the 
difficulty  of  procuring  a  correct  translation  of  the  legislation  in 
question,  no  official  one  having,  as  yet,  been  published. 

I  have,  &c, 
(Signed)  HAMILTON  B.  BROWNE. 


Inclosure  2  in  No.  15. 

Extract  from  the  Roumanian  Code  of  Commerce, 

PART   I. 

Titre  VIII. — Des  Societ£s  et  des  Associations  Commerctales. 
Chapitre  I. — Des  Socie^s. 

Section  I. — Dispositions  G£n£rales.| 

Art.  77.  Les  societes  commerciales  ont  pour  objet  une  ou  plusieurs 
sortes  de  commerce,  et  se  divisent  comme  suit : 

1.  La  societe  en  nom  collectif,  dont  les  obligations  sociales  sont 
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garanties   par    la   responsabilite   illimitee    et   solidaire   de  tons   les 
associes. 

2.  La  societe  en  commandite,  dont  les  obligations  sociales  sont 
garanties  par  la  responsabilite  illimitee  et  solidaire  d'un  on  plnsienrs 
associes  commandites,  et  par  la  responsabilte  d'un  on  plnsienrs  associes 
commanditaires  limitee  a  nne  somme  dcterminee,  qui  pent  aussi  etre 
representee  par  actions. 

3.  La  societe  anonyme,  dont  les  obligations  sociales  sont  garanties 
seulementlirnitativement  jusqu'a.  concurrence  d'un  capital  determinee, 
et  dont  chaque  associe  n'est  responsable  que  pour  les  sommes  qu'il 
s'est  oblige  a  verser  a,  la  societe,  ou  pour  la  valeur  de  ses  actions. 

Art.  78.  La  societe  en  nom  collectif,  la  societe  en  commandite  par 
actions  existent  sous  uue  raison  sociale. 

i  La  societe  anonyme  n'a  pas  de  raison  sociale  et  ne  pent  etre  deter- 
minee par  le  nom  d'aucun  des  associes ;  mais  elle  est  qualifiee  par 
nne  denomination  particuliere  ou  par  la  designation  de  l'objet  de  son 
entreprise. 

Cette  denomination  ou  designation  doit  etre  distinguee  clairement 
de  celle  de  tout  autre. societe. 

Les  societes  susdites  constituent,  quant  aux  tiere,  une  personne 
juridiqne  distincte  de  celle  des  associes. 

Art.  79.  L'associe  nouveau  d'une  societe  constitute  repond,  tout 
comme  les  ant  res,  de  toutes  les  obligations  contractus  par  la  societe 
avant  son  admission,  nieme  si  la  raison  sociale  a  ete  changee. 
Toute  convention  contraire  n'a  pas  d'effet  a  l'egard  des  tiers. 
Art.  80.  Le  cesslonnaire  et  l'associe  de  l'associe  n'ont  aucun  rapport 
juridique  avec  la  societe;  ils participent  seulement  aux  profits  et  aux 
pertes  appartenant  a  l'associe,  en  proportion  de  la  part  de  l'interet 
qui  leur  est  attribue. 

'  Art.  81.  L'associe  qui  a  apporte  a  la  societe  une  ou  plusieurs 
creances  n'est  libere,  qu'apres  que  la  societe  a  obtenu  le  paiement  de 
la  somme  pour  laquelle  l'apport  a  ete  fait. 

Si  le  paiement  n'est  pas  obtenu  par  l'eviction  du  debiteur, 
l'associe  repond  de  la  somme  due  avec  l'interet  legal  a  partir  du  jour 
de  l'ecbeance  des  creances  apportees,  sanf  les  dommages-interets. 

Art.  82.  Lorgque  la  valeur  des  cboses  apportees  par  un  associe  n'a 
pas  ete  fixee  par  les  contractants,  on  presume  comme  convenue  la 
valeur  courante  le  jour  fixe  pour  la  consignation  suivant  la  cote  de  la 
bourse  ou  des  mercuriales  du  lieu  ou  la  societe  a  son  siege,  et  a  defaut, 
suivant  une  estimation  faite  par  les  experts. 

Art.  83.  A  defaut  de  stipulation  contraire,  les  cboses  apportees 
deviennent  la  propriete  de  la. societe. 

Art.  84.  L'associe  qui  tarde  de  consigner  sa  part  est  tenu  aux 
dommages-interets  causes,  et  si  la  mise  est  stipulee  en  especes,  il  est 
tenu  de  droit  et  sans  aucune  demande  au  paiement  avec  l'interet  legal 
de  cette  somme,  depuis  le  jour  qu'il  devait  en  faire  l'apport,  sans  etre 
exempte  des  dommages-interets,  s'il  y  a  necessite,  et  outre  les  disposi- 
tions des  Articles  170  et  188. 

Art.  85.  L'associe  ne  peut  faire  valoir  a  la  societe  en  compensation 
des  dommages  causes  par  vol,  abus  de  faculte  ou  faute,  les  avantages 
qui  lui  seraient  procures  en  quelque  maniere  que  ce  soit. 

Art.  86.  Les  creanciers  particuliers  de  l'associe  ne  peuvent,  tant 
que  la  societe  dure,  faire  valoir  leurs  droits  que  sur  la  part  des  bene- 
fices qui  reviennent  a  l'associe  d'apres  le  bilan  social,  et  si'  la  societe 
est  dissoute  sur  la  quote-part  qui  lui  revient  de  la  liquidation. 

Cependant,  ils  peuvent  sequestrer  toute  cote,  et,  dans  les  societes 
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en  commandite  par  actions  et  anonymcs,  ils  peuvcnt  sequestrer  et 
meme  vendre  les  cotes  ou  les  actions  de  leur  debiteur. 

Art.  87.  La  participation  aux  benefices  concedee  aux  employes  ou 
autres  agents  de  la  societe,  comme  remuneration  totale  ou  partiellc 
de  leur  travail,  ne  leur  donne  pas  par  cela  seul  la  qualite  d 'associes. 


Section  II. — De  la  Forme  du  Contkat  de  Soci£te\ 

Art.  88.  Le  contrat  de  societe  doit  etre  fait  par  ecril . 
.    Les  societes   en  commandite  par  actions  et  les  societes  anonymes 
doivent  se  constiteur  par  acte  authentique. 

Art.  89.  L'acte  constitutif  des  societes  en  nom  collectif  et  des 
societes  en  commandite  simple  doit  contenir,  outre  la  date  : 

1.  Le  nom,  le  prenom  ou  la  raison  commerciale  et  le  domicile  des 
associes. 

2.  La  raison  sociale  et  le  siege  de  la  society. 

3.  Les  associes  qui  ont  la  signature  sociale. 

4.  L'objetde  la  societe,  la  cote  apportee  dans  ia  societe  parchaque 
associe  si  elle  est  en  numeraires,  en  creanees  ou  autres  biens,  la  valeur 
qu'on  leur  attribue  et  la  maniere  devaluation. 

.    5.  La  part  de  chaque  associe  dans  les  profits  et  les  pertes. 

6.  Le  temps  ou  la  societe  doit  commencer  et  le  temps  ou  elle  doit 
finir. 

Art.  90.  L'acte  constitutif  ou  les  statuts  des  societes  en  com- 
mandite par  actions  doit  indiquer : 

1.  La  denomination  et  le  siege  de  la  societe  de  ses  etablissements 
et  de  ses  representations. 

2.  La  qualite  et  l'espece  des  affaires  qui  constituent  l'objet  de  la 
societe. 

3.  Le  montant  du  capital  souscrit  et  du  capital  verse. 

4.  Les  personnes  des  associes  et  leur  domicile  ou  le  nombre  et  la 
valeur  nominale  des  actions,  exprimant  si  elles  sont  nominatives  ou 
au  porteur,  si  les  actions  nominatives  peuvent  etre  converties  en 
actions  au  porteur  et  vice  versa,  Techeance  et  le  montant  des  verse- 
ments  a  faire  par  les  associes  ou  les  actionnaires. 

5.  La  valeur  des  creanees  ou  des  autres  biens  apportes  dans  la 
societe. 

6.  De  quelle  maniere  doivent  etre  formes  les  bilans,  le  calcul  et  la 
repartition  des  benefices. 

7.  Les  avantages  ou  les  differents  droits  concedes  aux  fondateurs. 

8.  Le  nombre  des  administrateurs,  leurs  droits  et  leurs  devoirs, 
exprimant  qui,  parmi  eux,  a  la  signature  sociale ;  et  dans  les  societes 
en  commandite  par  actions*  le  nom,  le  prenom  et  la  domicile  des 
commandites. 

9.  Le  nombre  des  censeurs. 

10.  Les  facultes  de  l'assemblee  generale,  les  conditions  pour  la 
validite  de  ses  deliberations  et  pour  l'exercice  du  droit  de  vote,  si  Ton 
vent  deroger,  a  cet  egard,  aux  dispositions  des  Articles  158,  159, 
et  160. 

11.  Le  temps  ou  la  societe  doit  commencer  et  finir. 

De  plus,  dans  l'acte  constitutif  de  la  societe  doivent  etre  allegues 
les  documents  contenant  les  souscriptions  des  associes  et  les  preuves 
<lu  depot  du  premier  versement  de  la  maniere  prescrite  par  l'Article 
134. 

Art.  91.  Dans  la  quinzaine  de  la  date  de  l'acte  constitutif  de  la 
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societe  en  nom  collectif  et  de  la  societe  en  commandite  simple,  un 
duplicat  de  l'acte  constitutif  s'il  est  sous  seing  prive,  ou  une  copie 
certifiee  conforme  a  l'original,  si  l'acte  est  autbentique,  doit  etre 
depose  au  greffe  du  tribunal  de  commerce,  dans  le  ressort  duquel  est 
etabli  le  siege  de  la  societe,  pour  etre  transcrit  dans  le  registre  des 
societes. 

En  meme  temps,  des  extraits  de  l'acte  constitutif  devront  etre 
deposes  contenant  les  indications  reqnises  par  l'Article  89,  ponr  etre 
affiches  dans  la  salle  dn  tribunal,  dans  la  salle  de  la  commnne  et  dans 
les  locaux  de  la  bourse  la  plus  voisine. 

La  transcription  et  les  affiebes  seront  faites  a  la  snite  d'nne  ordo- 
nance  dn  president. 

Art.  92.  L'acte  constitutif  et  les  statuts  des  societes  en  commandite 
par  actions  et  des  societes  anonymes  doivent  etre  deposes  par  les  soins 
et  la  responsabilite  des  adminisfcrateurs,  dans  la  qninzaine  apres  que 
l'edit  judiciaire  qui  a  autorise  la  constitution  de  la  societe  restera 
definitif,  an  greffe  du  tribunal  commercial  dans  le  ressort  duquel  est 
etabli  le  siege  de  la  societe.  La  transcription  et  l'amehement  de 
l'acte  constitutif  et  des  statuts  dans  les  formes  prescrites  par  l'article 
precedent  seront  faites  a  la  suite  d'une  ordonnance  du  tribunal  donnee 
en  cbambre  du  conseil  en  presence  du  procureur  du  tribunal. 

Art.  93.  Si  la  societe  au  temps  de  la  constitution  ou  successive- 
ment  institue  une  ou  plusieura  representations  bors  le  ressort  du  tri- 
bunal on.  se  trouve  son  siege,  ou  celui  des  autres  etablissements 
sociaux,  le  mandat  confere  au  representant  doit  etre  depose,  transcrit 
et  affiche  dans  la  forme  et  dfins  la  terme  etablis  par  l'Article  91,  au 
tribunal  de  commerce  dans  la  ressort  duquel  la  representation  est 
institute. 

Les  societes  en  commandite  par  actions  et  anonymes  doivent,  par 
le  soin  et  la  responsabilite  des  administrateurs  deposer  et  faire 
transcrire  et  afficner  le  proces-verbal  de  la  deliberation  concemant 
l'institution  de  nouveaux  etablissements  ou  de  nouvelles  representa- 
tions en  Roumanie  ou  a  l'etranger,  avant  qu'il  soit  execute,  au  greffe 
du  tribunal  de  commerce  dans  le  ressort  duquel  est  etabli  le  siege  de 
la  societe  et  aux  tribunaux  dans  le  ressort  desquels  les  etablissements 
nouveaux  ou  les  representations  nouvelles  out  leur  siege. 

Les  administrateurs  doivent  demander  et  insister  que  ce  proces- 
verbal  soit  passe  dans  le  registre  des  societes,  a  cote  de  l'acte  con- 
stitutif de  la  societe. 

Art.  94.  Un  extrait  de  l'acte  constitutif  des  societes  en  nom  col- 
lectif et  en  commandite  simple,  identique  a  celui  requis  par 
l'Article  91,  doit  etre  publie  dans  le  mois  de  la  date  que  l'acte  con- 
stitutif a  ete  depose  au  tribunal  par  le  soin  des  administrateurs  dans  le 
"Moniteur  Officiel  "  et  dans  le  journal  des  annonces  judiciaires  du  lien 
ou  se  trouve  le  siege  de  la  societe,  de  ses  etablissements  ou  de  ses 
representations. 

Art.  95.  L'acte  constitutif  et  les  statuts  des  societes  en  com- 
mandite par  actions  et  anonymes  doivent  etre  publies  par  le  soin  des 
administrateurs,  entierement  et  avec  tous  les  documents  relatifs  a  la 
constitution  de  la  societe,  dans  le  "Moniteur  Officiel"  et  dans  le  journal 
des  annonces  judiciaires  du  lieu  ou  se  trouve  le  siege  de  la  societe, 
dans  le  mois  de  la  date  de  l'ordonnance  du  tribunal  indiquee  par 
l'Article  92. 

Art.  96.  Le  cbangement,  la  sortie  ou  l'exclusion  des  associes  ;  les 
changements  de  la  raison  sociale,  du  siege  ou  de  l'objet  de  la  societe, 
ou  des  associes  qui  ont  la  signature  sociale,  la  reduction,  l'augmenta- 
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tion  on  la  reconstitution  du  capital ;  la  dissolution  anterieure  an 
terme  etabli  dans  le  contrat;  la  fusion  avcc  d'autrea  societes  et  la 
prorogation  au-dela  du  terrae  susdit,  doivent  resulter, pour  les  societes 
en  nom  collectif  et  en  commandite  simple,  d'une  declaration  ou 
deliberation  expresse  dcs  associes  ;  et  les  actes  y  relatifs  doivent  etre 
deposes,  transcrits,  affiches  et  publies  suivant  les  dispositions  des 
articles  precedents. 

Les  actes  sunmentionnes  et  en  general  tous  les  ehangements  in- 
troduits  dans  les  dispositions  de  l'acte  constitntif,  ou  des  statuts  de 
la  societe  en  commandite  par  actions  et  anonymes,  doivent  resulter 
d'une  resolution  prise  conformement  aux  prescriptions  de  la  loi  et  de 
l'acte  constitutif  ou  des  statuts.  Cette  resolution  devra  etre  deposee 
an  greffe  du  tribunal  de  commerce.  Le  tribunal  devra  verifier  si  les 
conditions  etablics  par  la  loi  ont  ete  accomplies  et  en  ordonnera  la 
transcription  dans  le  registre  des  societes.  La  transaction,  l'afnche- 
ment  et  la  publication  de  la  dite  resolution  devraient  etre  faites 
suivant  les  prescriptions  des  Articles  02  et  95. 

Art.  97.  Chaque  associe  a  faculte  d'accomplir  aux  frais  de  la 
societe  les  formalites  prescrites  pour  le  depot  et  la  publication  de 
l'acte  constitutif  et  des  statuts  de  la  societe,  ainsi  que  des  actes  in- 
diques  par  l'Article  96,  ou  de  faire  condamner  les  administrateurs  de 
la  societe  a  les  effectuer. 

Art.  98.  La  societe  n'est  pas  constitute  legalement,  tant  que 
les  formalites  par  les  Articles  88,  91,  92,  94  et  95  ne  sont  pas 
remplies. 

Les  associes,  les  fondateurs,  les  administrateurs  et  tous  ceux  qui 
avant  la  constitution  de  la  societe  operent  en  son  nom,  contractent 
une  responsabilite  illiniitee  et  solidaire  pour  toutes  les  obligations 
conclues. 

Art.  99.  A  defaut  de  l'acte  ecrit  et  des  publications  ordonnees 
dans  les  articles  precedents  pour  les  societes  en  nom  collectif  et  en 
commandite  simple,  chaque  associe  a  le  droit  de  demander  la  dissolu- 
tion de  la  societe. 

Les  effets  de  la  dissolution  commencent  des  le  jour  de  la  demaude. 

Le  defaut  des  formalites  susdites  ne  peut  etre  oppose  par  les 
associes  aux  tiers. 

Dans  les  societes  en  commandite  par  actions  et  anonymes,  les 
souscripteurs  des  actions  ne  peuvent  demander  d'etre  liberes  de 
l'obligation  derivant  de  lenrs  souscriptions,  lorsque  trois  mois  sont 
echus  a  partir  du  terme  etabli  par  l'Article  92  pour  le  depot  de  l'acte 
constitutif,  et  ce  depot  n'a  pas  ete  effectue. 

Art.  100.  Le  changement  de  l'acte  constitutif  ou  des  statuts,  quelle 
que  soit  l'espece  de  la  societe,  n'ont  pas  d'effet,  tant  qu'ils  ne  sont 
pas  transcrits  et  publies  suivant  les  dispositions  de  l'Article  96. 

Art.  101.  La  reduction  du  capital  social  ne  peut  etre  effectuee 
tant  que  trois  mois  ne  se  sont  ecoules,  depuis  le  jour  que  la  publica- 
tion de  la  declaration  ou  de  la  deliberation  dc  la  societe  a  cet  egard 
f  ut  publiee,  dans  le  "  Moniteur  Officiel "  et  dans  le  journal  des  an- 
nonces  judiciaires,  avec  l'avertissement  expres  que  ceux  qui  y  ont 
interet  peuvent  faire  opposition  dans  le  nieme  terme. 

L'opposition  suspend  l'execution  de  la  decision  prise  pour  la  re- 
duction du  capital  tant  qu'elle  n'est  pas  retiree  ou  repousee  par  un 
jngement  definitif . 

Art.  102.  Les  creanciers  particuliers  de  l'associe  en  nom  collectif 
on  de  l'associe  avec  responsabilite  illimitee  dans  la  societe  en  com- 
mandite, dont  les  droits  sont  liquides  par  jugement  definitif,  peuvent 
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faire  opposition  contre  la  resolution  des  associes  concernant  la  proro- 
gation de  la  societe  au-dela  du  terme  fixe  pour  sa  duree. 

L'opposition  faite  dans  les  10  jours  depuis  la  publication  de  la 
deliberation  suspend,  a,  Tegard  des  opposants,  l'effet  de  la  prorogation 
de  la  societe. 

Art.  103.  La  dissolution  de  la  societe  avant  le  terme  etabli  pour  sa 
duree,  n'a  pas  d'effet,  envers  les  tiers,  si  un  mois  no  s'est  pas  ecoule 
apres  la  publication  de  l'acte  de  dissolution. 

Art.  104.  Dans  tont  contrat  ecrit,  stipule  dans  l'interet  de  la 
societe,  et  dans  tont  acte,  lettre,  publication  ou  annonce  emanant 
d'une  societe,  doivent  etre  clairement  indiques  l'espece  et  le  siege  de 
la  societe. 

Le  capital  de  la  societe  en  commandite  en  actions  et  anonyme  doit 
etre  indique  dans  ces  actes,  suivant  la  somme  effectivement  versee  qui 
resulte  du  dernier  bilau. 

Section  III. — Des  Difff^rextes  Especes  de  SociE'tE's. 
§  1.  De  la  Societe  en  Nom  Collectif. 

Art.  105.  Dans  la  societe  en  nom  collectif,  les  noms  seuls  des 
associes  ou  de  leurs  raisons  commerciales  peuvent  faire  part  de  la 
raison  sociale. 

L'associe  qui  a  la  signature  sociale  ne  peut  la  transmettre  ou  ceder, 
si  cette  faculte  ne  lui  est  pas  donnee  par  le  contrat.  Dans  le  cas  con- 
traire,  l'obligation  contractee  parle  substitut  reste  au  risque  de  celui- 
ci  et  de  son  mandant,  et  la  societe  n'est  pas  obligee  envers  la  somme 
des  profits  tires  de  T  operation. 

Art.  106.  Les  associes  en  nom  collectif  sont  obliges  solidairement 
pour  les  operations  au  nom  et  pour  compte  de  la  societe,  sous  la 
signature  adoptee  par  elle  des  personnes  autorisees  a  administrer. 

Toutefois,  les  creanciers  dc  la  societe  ne  peuvent  pretendre  au 
paiement  par  les  associes  avec  leur  avoir,  avant  d'avoir  intente  Taction 
contre  la  societe. 

Art.  107.  Les  autres  facultes  des  associes  adrninistrateurs  sont 
reglees  suivant  les  dispositions  de  1' Article  1514  a  TArticle  1517  du 
Code  Civil. 

La  majorite  determinee  par  les  cotes  d'interet  decide  les  opposi- 
tions d'un  ou  de  plusieurs  associes  indiquees  au  premier  paragraphe 
de  1'  Article  1517. 

Art.  108.  La  majoritie  des  associes,  a  moins  de  stipulation  con- 
traire,  n'a  pas  la  faculte  de  changer  ou  de  modifier  l'espece  de  la 
societe  et  les  conventions  sociales,  et  elle  ne  peut  pas  faire  des  opera- 
tions differentes  a  celles  determinees  par  le  contrat. 

Art.  109.  Chaque  associe  peut  intenter  un  proces  contre  la  societe, 
non  seulement  pour  les  sommes  deboursees  au-dela  du  capital  fourni 
au  profit  de  la  societe  et  pour  l'interet  legal  de  cette  somme,  mais 
aussi  pour  les  obligations  contractus  de  bonne  foi  pour  compte  de  la 
societe. 

Si  l'associe,  a,  cause  des  actes  faits  dans  cette  capacite,  souffre 
perte  ou  dommages,  il  doit  etre  dedommage  de  tout  ce  qu'il  a  perdu 
et  des  dommages  soufferts. 

Art.  110.  L'associe  qui,  sans  le  consentement  ecrit  des  autres 
associes,  emploie  les  capitaux  ou  les  effets  de  la  societe  a  son  usage  ou 
trafic  a  lui  ou  a,  autrui,  est  oblige  de  restituer  a  la  societe  les  profits 
qui  ont  resulte,  et  les  dommages-interets  auxquelles  elle  a  droit,  sans 
prejudice  de  Taction  penale,  s'il  j  a  lieu. 
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Art.  111.  Aucun  assoeie  ne  pent  prendre  clu  fond  commun  plus  de 
ce  qn'il  lui  a  etc  assigne  pour  scs  depenscs  particulieres.  L'associe 
qui  est  en  contravention  avec  cette  disposition  est  responsable  des 
sommes  prises  com  me  s'il  n'avait  pas  verse  sa  cotisation  entiere,  sauf 
en  outre  les  dommages-interots. 

Art.  112.  Les  associes  en  nom  collectif  ne  peuvent  s'interesser 
commc  associes  avec  responsabilite  illimitee  dans  d'autres  soeit'n's 
ayant  le  memo  objet,  ni  faire  des  operations  pour  leur  compte  ou  pour 
le  compte  d'autres  personnes  dans  la  raeme  especc  de  commerce,  sans 
le  consentement  des  autres  associes. 

On  presume  que  le  consentement  est  donne,  si  l'interet  ou  les 
operations  existaicnt  avant  le  contrat,  et  s'ils  sont  connus  des  autres 
associes,  eeux-ci  n'ont  pas  stipule  qu'ils  devaient  cesser. 

Art.  113.  En  cas  de  contravention  aux  dispositions  de  l'articlo 
precedent,  la  societe,  outre  le  droit,  qui  lui  est  reconnu  par 
l'Article  188,  peat  resoudre  si  l'associe  a  agi  pour  le  compte  de  la 
societe  ou  de  demander  des  dommages-interets.  Un  tel  droit  s'eteinfc 
trois  mois  apres  le  jour  que  la  societe  a  eu  conuaissance  de  ces  faits, 
sans  pi-endre  aucune  decision. 

§  2.  De  la  Societe  en  Commandite. 

Art.  114.  La  societe  en  commandite  est  administree  par  des 
associes  avec  responsabilite  illimitee. 

Dans  les  societes  en  commandite  par  actions,  l'administratenr 
unique  ou  au  moins  la  moitie  plus  un  du  nombre  des  administrateurs 
seront  Roumains. 

Les  noms  seuls  des  associes  avec  responsabilite  illimitee  et  leurs 
raisons  de  commerce  peuvent  faire  part  de  la  raison  sociale. 

Si,  contrairement  a  cette  disposition,  la  raison  comprend  aussi  le 
nom  de  l'associe  commanditaire,  celui  devient  responsable  solidaire- 
ment  et  sans  limite  de  toutes  les  obligations  de  la  societe. 

Art.  115.  Lorsqu'il  y  a  plusieurs  associes  obliges  solidairement 
sous  nne  raison  sociale,  et  en  meme  temps  associes  command itaires, 
soit  que  les  associes  obliges  solidaires  gerent  tous  ensemble,  soit  que 
l'administration  generale  est  confiee  a  un  ou  plusieurs  d'eux,  la 
societe  est  a  la  fois  societe  en  nom  collectif  a,  l'egard  des  associes 
obliges  solidaires  et  societe  en  commandite  a  l'egard  des  commandi- 
taire s. 

Art.  116.  Les  dispositions  des  Articles  106, 112,  et  113  s'appliquent 
a,  l'associe  on  aux  associes  obliges  solidaires. 

Art.  117.  L'associe  commanditaire  repond,  jusqu'a  la  concurrence 
de  sa  misc  des  pertes  et  des  dettes  sociales. 

II  ne  peut  etre  contraint  de  rapporter  les  parts  des  interers  et  des 
dividendes  sociales  qu'il  a  touchees  de  bonne  foi  et  suivant  les  bilans 
regulterement  faits,  d'oii  resultent  ces  benefices. 

En  cas  de  diminution  de  capital  social,  il  ne  sera  plus  fait  de 
paiements  de  dividendes,  jusqu'a  ce  que  le  capital  social  ne  soit  retabli 
par  les  benefices. 

Art.  118.  Le  commanditaire  ne  peut  faire  aucun  acte  d'adminis- 
tration  qui  produise  des  droits  ou  des  obligations  pour  la  societe,  pas 
meme  en  vertu  d'une  procuration  generale  ou  speciale  pour  une  serie 
ou  classe  d'affaires.  Toute  acte  contraire  a  cette  prohibition  le  rend 
responsable  sans  limite  et  solidairement  envers  les  tiers  pour  toutes 
les  obligations  de  la  societe. 

Si  la  procuration  est  speciale  pour  une  affaire  determinee,  le  com- 
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manditaire  assume  personnellement  et  solidairement  avec  la  societe 
les  obligations  derivant  de  cette  affaire. 

L'avis  et  les  conseils,  les  actes  des  controle  et  de  surveillance,  la 
nomination  et  la  revocation  des  administrateurs  dans  les  cas  prevus 
par  la  loi  et  les  autorisations  donnees  aux  administrateurs  dans  les 
limites  du  contrat  social  pour  les  actes  excedant  leurs  facultes, 
n'obligent  pas  l'associe  commanditaire. 

Art.  119.  Dans  les  societes  en  commandite  par  actions,  l'adminis- 
trateur  peut  etre  revoque  par  l'assemblee  generale  des  actionnaires 
par  une  decision  prise  a  la  majorite  requise  par  1'Article  160,  avec 
reserve  pour  les  associes  opposant  d'user  de  la  faculte,  qui  leur  est 
concedee  par  l'alinea  penultieme  du  meme  article. 

L'administrateur  revoque  reste  responsable  envers  les  tiers  pour 
les  obligations  qu'il  a  contractees  pendaut  sa  gestion,  avec  droit  de 
recours  contre  la  societe. 

Si  la  revocation  est  faite  sans  justes  motifs,  l'administrateur 
revoque  a  droit  aux  dommages-interets. 

Art.  120.  L'assemblee  generale,  avec  la  majorite  et  sous  les 
reserves  indiquees  par  l'article  precedent,  peut  subroger  une  autre 
personne  a  l'administrateur  revoque,  mort,  failli,  interdit  ou  legale- 
ment  incapable ;  mais  s'il  y  a  plusieurs  administrateurs,  il  doit  etre 
approuve  egalement  par  ceux-ci. 

L'administrateur  subroge  devient  associe  commanditaire  avec 
responsabilite  illimitee. 

§  3.  De  la  Societe  Anonyme. 

Art.  121.  La  societe  anonyme  doit  avoir  un  nombre  d'au  moins 
sept  associes. 

Art.  122.  La  societe  anonyme  est  administree  par  un  ou  plusieurs 
mandataires  temporaires,  revocables,  associes  ou  non. 

L'administrateur  unique,  ou  au  moins  la  moitie  plus  un  du  nombre 
des  administrateurs  doivent  etre  Roumains. 

Art.  123.  Les  administrateurs  a  cause  de  leur  gestion  ne  contrac- 
tent  pas  une  responsabilite  personelle  pour  les  affaires  sociales. 
dependant  ils  sont  responsables  de  l'execution  de  leur  mandat  et  de 
ce  qui  derive  des  obligations  que  la  loi  leur  impose. 

Ils  ne  peuvent  faire  d'autres  operations  que  celles  mentionnees 
expressement  par  l'acte  constitutif ;  en  cas  de  transgression,  ils  sont 
responsables  tant  envers  les  tiers,  qu'envers  la  societe. 

Art.  124.  Tout  administrate ur  doit  donner  caution  pour  sa 
gestion  a  concurrence  de  la  centieme  part  du  capital  social,  sans  que 
toute  fois  cette  caution  soit  moins  de  8,000  fr. 

Cependant  on  peut  stipuler  dans  l'acte  constitutif  que  la  caution 
n'excede  pas  la  somme  de  15,000  fr.,  lorsque  le  capital  de  la 
societe  est  de  5,000,000  ou  plus,  ni  la  somme  de  30,000,  si  le  capital 
est  plus  grand  que  5,000,000. 

La  caution  peut  etre  deposee  en  numeraire  ou  en  effets  publiqucs 
ou  actions  de  la  societe  a  la  valeur  nominale. 

La  caution  doit  s'effectuer  par  le  depot  des  actions  dans  la  caisse 
de  la  societe,  si  par  l'acte  constitutif  ou  l'assemblee  generale  quelque 
autre  lieu  n'est  par  designe. 

Si  les  actions  deposees  sont  au  porteur,  elles  doivent  etre  con- 
verges en  actions  nomiuatives,  et  en  tous  cas,  mention  sera  faite  dans 
le  livre  des  actions  qu 'elles  servent  de  caution. 

Si  le  capital  n'est  par  divise  en  actions,  et  si  la  maniere  de  donner 
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caution  n'est  pas  determinee  par  l'acte  constitutif,  le  tribunal  com- 
mercial fixe  la  garantie. 

Art.  125.  La  nomination  des  administrateurs  .se  fait  par  asseniblee 
generale ;  cependant  les  premiers  administrateurs  peuvent  etre 
nommes  par  l'acte  constitutif,  mais  le  mandat  ne  peut  leur  etre 
confere  pour  plus  de  quatre  ans. 

Si  la  duree  du  mandat  n'est  pas  fixee,  on  l'entend  confere  pour 
deux  ans. 

Si  les  administrateurs  nommes  a  la  raeme  epoque  sont  plus  qu'un, 
la  moitie  d'eux  se  retire  de  l'administration  a  recheance  de  la  moitie 
du  terme  du  mandat,  et  ils  doivent  etre  remplaees. 

Si  le  nombre  des  administrateurs  est  inegal,  la  moitie  d'eux  moins 
un  se  retire,  sauf  stipulation  contraire. 

Le  sort  designe  les  administrateurs  qui  doivent  se  retirer. 

Les  administrateurs  sont  toujours  reeligibles,  lovsque  l'acte  con- 
stitutif ou  les  regies  de  la  societe  n'en  disposent  pas  autrement. 

Art.  126.  En  cas  qu'un  poste  d'administrateur  devient  vacant, 
les  autres  administrateurs  unis  aux  censeurs  deliberants,  en  presence 
des  deux  tiers  et  a  la  majorite,  procedent,  si  l'acte  constitutif  ou  les 
statuts  ne  disposent  pas  autrement,  au  remplacement  par  un  autre 
administrateur,  jusqu'a  la  convocation  de  l'assemblee  generale. 

S'il  n'y  a  qu'un  seul  administrateur  et  celui-ci  se  retire,  l'assemblee 
generale  doit  etre  convoquee. 

En  cas  de  deces  ou  d'empecbement  pbysique,  la  nomination  pro- 
visoire  se  fait  par  les  censeurs ;  mais  l'assemblee  generale  doit  etre 
convoquee  d'urgence  pour  la  nomination  definitive  de  l'administrateur. 


Section  IV. — Dispositions  Communes  aux  Soci£tes  en  Commandite 
pae  Actions  et  aux  Societjss  Anontmes. 

§  1.  De  la  Constitution  de  la  Societe. 

Art.  127.  Les  fondateurs  sont  responsables  solidairement  et  sans 
limite  des  obligations  qu'ils  contractent  pour  constituer  la  societe 
avec  droit  de  recours  contre  elle,  s'il  j  a  lien. 

Ils  assument  les  consequences  des  actes  et  les  depenses  necessaires 
pour  la  constitution  de  la  societe,  et  si,  par  quelque  cause  que  se  soit, 
elle  ne  peut  se  constituer,  les  fondateurs  ne  peuvent  pas  faire  recours 
contre  les  souscripteurs  des  actions. 

Art.  128.  En  constituant  la  societe,  les  fondateurs  ne  peuvent 
reserver  a  leur  profit  aucune  prime,  :>.ucun  agio  ou  benefice  particulier, 
representees  sous  une  forme  quelconque  de  prelevement  d'actions,  ou 
d'obligations  de  faveur ;  ni  accorder  des  commissions  en  faveur  de 
celui  qui  a  garanti  ou  entrepris  le  placement  des  actions. 

Toute  convention  contraire  est  nulle. 

Cependant  les  fondateurs  peuvent  se  reserver  un  benefice  exclusif, 
n'excedant  pas  un  dixieme  des  profits  nets  de  la  societe  sur  un  ou 
plusieurs  exercices ;  mais  jamais  pour  plus  de  cinq  ans  d'exercice,  efc 
a  la  condition  que  ceux-ci  n'excedent  pas  le  tiers  de  la  duree  de  la 
societe.  En  aucun  cas,  ils  ne  peuvent  stipnler  que  le  paiement  ait 
lieu  avant  l'approbation  du  bilan. 

Art.   129.    La  societe  peut    etre    constitute  par  un  ou  plusieurs 

actes  authentiques  signes  par  tous  les  associes  en  personne,  ou  par  des 

procurateurs  avec  procurations   speciales  et  autbentiques  ;    cet  acte 

enoncera  si  les  conditions  prescrites  par  la  loi  ont  ete  observees  et 
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doit  incliquer  la  nomination  des  administrateurs  et  des  personnes 
chargees  de  remplir  les  fonctions  de  censeurs,  jusqu'a  la  premiere 
assemblee  generate. 

Art.  130.  La  societe  pent  encore  etre  constitute  moyennant  sous- 
eription  publique.  En  ce  cas,  les  fondatenrs  doivent  rediger  un 
programme  qui  indique  le  but,  le  capital  de  cette  societe,  les  clauses 
principales  de  l'acte  coustitutif  ou  des  statute,  et  les  profits  exclusifs, 
qu'ils  se  reservent  sur  les  benefices  de  la  societe  ou  que  le  projet  des 
statnts  contient.  Le  programme  doit  etre  souscrit  par  les  fondateurs 
et  peut  etablir  un  terme  different  de  celui  indique  par  l'Article  99  pour 
l'extinction  de  l'obligation  des  souscripteurs.  Le  programme  doit 
encore  indiquer  la  personne  qui  presidera  l'assemblee  indiquee  dans 
l'Article  134. 

Le  programme  avec  les  signatures  authentiques  des  fondateurs 
doit,  avant  la  publication,  etre  depose  au  greffe  dn  tribunal  de 
commerce  dans  le  ressort  duquel  le  siege  de  la  societe  future  doit 
s'etablir. 

Art.  131.  Les  souscriptions  des  actions  doivent  etre  faites  sur  un 
ou  plusieurs  exemplaires,  au  bas  du  programme  des  fondateurs  ou  du 
projet  des  statute  de  la  societe.  Chaque  souscription  doit  indiquer  le 
nom  et  la  prenom  ou  la  raison  commerciale,  et  le  domicile  de  celui 
qui  souscrit,  le  nombre  en  toutes  lettres  des  actions  souscrites,  la  date 
de  la  souscription,  et  doit  contenir  la  declaration  expresse  que  le 
souscripteur  reconnait  et  accepte  le  programme  ou  le  projet  des 
statuts. 

Les  souscriptions  peuvent  aussi  resulter  de  lettres  adressees  aux 
fondateurs  par  les  souscripteurs  contenant  les  indications  susdites,  et 
specialement  la  declaration  expresse  que  le  souscripteur  reconnait  et 
accepte  le  programme  ou  l'acte  constitutif,  ou  les  statuts  de  la  societe 
pour  les  actions  de  laquelle  il  souscrit. 

Les  souscriptions  doivent  etre  authentiquees,  quelle  que  soit  la 
maniere  dont  elles  ont  ete  recueillies. 

La  reserve  des  benefices  exclusifs  en  faveur  des  fondateurs,  con- 
formement  a  l'Article  128,quoique  acceptec  par  les  souscripteurs,  n  'a  pas 
d'effet  si  elle  n'est  approuvee  par  l'assemblee  prescrite  par  l'Article  1 35. 

Art.  132.  Pour  pouvoir  proceder  a  la  constitution  de  la  societe,  il 
est  necessaire  que  le  capital  social  soit  souscrit  en  entier  et  que  chaque 
actionnaire  ait  verse  en  especes  au  moins  trois  dixiemes  de  la  valeur 
des  actions  ou  des  sommes  souscrites  par  lui. 

Des  actions  nouvelles  ne  peuvent  etre  emises  qu'apres  le  pniement 
integral  des  premieres. 

Dans  aucun  cas,  les  actions  ne  peuvent  etre  emises  pour  une 
somme  moins  que  leur  valeur  nominale. 

Art.  133. — Apres  que  les  souscriptions  ont  ete  recueillies,  les 
fondateurs  doivent  par  un  avis  insere  dans  le  "  Moniteur  Officiel,"  efc 
dans  le  journal  des  annonces  judiciaires  de  l'endroit  oil  la  societe 
aurait  etabli  son  siege,  assigner  un  terme  fixe,  pour  faire  le  versement 
prescrit  par  l'article  precedent ;  a  ces  souscripteurs  que  ne  l'auraient 
pas  effectue  lors  de  la  souscription. 

Si,  apres  que  ce  terme  s'est  ecoule,  il  y  a  des  souscripteurs  qui 
n'ont  pas  encore  fait  les  versement,  les  fondateurs  ont  la  faculte,  soit 
de  les  liberer  de  l'obligation  qu'ils  ont  contracted,  ou  de  les  con- 
traindre  au  versement. 

Si  les  souscripteurs  sont  delies  de  leur  obligation,  on  ne  peul  pro- 
ceder a  la  constitution  de  la  societe  avant  que  les  actions  non  payees 
par  eux  ne  soient  placees  de  nciveau  et  payees. 
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Art.  134.  Lc  versement  present  par  1' Article  182  doit  s'efFectuer 
pres  la  caisse  des  depots  de  consignations  et  d'economie,  pres  les 
caisses  generates  des  districts  au  compte  de  la  dite  caisse,  pres  la 
banque  (rationale  et  ses  succursales. 

Les  sommes  deposees  ne  peuvent  etre  restitutes  qu'anx  adrninis- 
fcrateurs  nommes  qui  presentent  le  certificat  du  president  du  tribunal 
prouvant  l'aceomplissement  de  toutes  les  formalizes  prevues  par  la  loi 
pour  la  constitution  de  la  societe,  on  aux  souscripteurs  si  la  societe 
n'a  pas  etc  constituee.  Les  fondateurs  ne  peavent  en  retirer  aucune 
part. 

Art.  135.  Les  souscriptions  recueillies  et  le  versement  indique  par 
l'Article  132  effectue,  les  fondateurs  doivent  convoquer  l'assemblee 
generale  dans  la  quiuzaine  apres  l'echeance  du  terme  fixe  suivant  les 
prescriptions  de  l'Article  133,  a  moins  que  le  programme  oules  statuts 
ne  disposent  autremenfc. 

L'assemblee — 

1.  Reconnait  et  approuve  les  versements  de  cotes  sociales  et  la 
valeur  des  meubles  et  immeubles  apportes  a.  la  societe,  si  elle  a 
eiedeterminee.  En  cas  contraire,  elle  nomme  un  ou  plusieurs 
experts  pour  en  evaluer  le  prix  reel. 

2.  Discute  et  approuve  les  statuts  de  la  societe,  s'ils  n'ont  pas  ete 

acceptes  du  temps  des  souscriptions. 

3.  Delibere  sur  les  parts  du  profit  que  les  fondateurs  se  sont 
reservees  des  benefices  nettes  de  la  societe. 

4.  Nomme  les  administrateurs  dans  les  societes  anonymes,  s'ils 

n'ont  pas  ete  designes  dans  l'acte  auquel  furent  apposees  les 
souscriptions. 

5.  Nomme  les  censeurs. 

Art.  13G.  Chaque  actionnaire  qui  declare  dans  la  dite  assemblee 
ne  pas  etre  informe  suffisamment,  pent  demanderque  l'assemblee  soit 
remise  a  trois  jours.  Si  cette  proposition  est  appuyee  par  un  nombre 
d'associes  representant  un  quart  du  capital  represente  dans  l'assemblee, 
on  la  renvoie  a  lieu  de  droit. 

Si  un  terme  plus  long  est  demande,  mais  pas  au-dela  d'un  mois, 
la  majorite  decide.  Tout  delai  de  plus  d'un  mois  etre  accepte  par 
trois  quarts  des  associes  presents. 

Art.  137.  Tout  ce  qui  a  ete  prescrit  par  les  articles  precedents 
etant  fcraite  par  l'assemblee  generale,  on  procede  seance  tenante  a  la 
stipulation  de  l'acte  constitutif  de  la  societe,  avec  le  concours  des 
menibres  presents,  qui  representent,  a  cette  fin,  aussi  les  associes 
absents.  S'il  n'est  pas  possible  de  confectionner  l'acte  constitutif  le 
meme  jour,  la  seance  peut  etre  continuee  les  jours  suivants  sans  inter- 
ruption. 

Art.  138.  La  societe  ne  peut  etre  constituee  qu'avec  l'autorisation 
du  tribunal  commercial  respectif,  delivree  a.  la  demande  faite  par  les 
fondateurs. 

A  la  demande  d'autorisation  seront  joints — 

1.  L'acte  de  constitution  et  les  statuts  de  la  societe. 

2.  Les  actes  prouvant  que  le  capital  a  ete  entierement  souscrit  et 

qui'l  a  ete  verse  par  chaque  actionnaire  en  espece  trois  dixiemes 
au  moins  de  la  valeur  des  sommes  ou  des  actions  souscrites 
par  lui. 

3.  Les  proces-verbaux  et  autres  actes  constatant  les  deliberations 

et  les  decisions  prises  par  la  premiere  assemblee  generale. 
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4.  Les  titres  de  propriete,  lorsque  des  immeubles  sont  apportes  a 
la  societe  et  le  certificat  du  tribunal  sur  la  situation  des 
immeubles  qui  constate  les  charges  auxquelles  ils  sont  sujets. 

5.  Un  inventaire  complet,  en  double  exemplaire,  qui  decrit  Tetat 

des  meubles  et  immeubles  apportes  a  la  societe  et  leur  evalua- 
tion. 

Le  tribunal,  apres  avoir  obtenu  l'avis  de  la  cbambre  de  commerce 
sur  l'utilite  de  l'entreprise,  la  moralite  des  fondateurs  et  des  adminis- 
trateurs,  l'exactitude  de  l'inventaire  et  de  l'estimation  des  biens 
meubles  et  immeubles  apportes  a  la  societe,  et  apres  avoir  verifiee 
l'accomplissement  des  conditions  etablies  par  la  loi  pour  la  constitu- 
tion legale  de  la  societe,  en  seance  publique,  le  ministere  public 
cntendu,  ainsi  que  les  representants  de  la  societe,  admet  ou  non  la 
demande  d'autorisation,  ou  indique  les  modifications  a  introduire 
dans  les  statuts. 

La  sentence  du  tribunal  a  cet  egard  est  sujette  a,  appel  dans  la 
quinzaine  apres  qu'elle  a  ete  prononcee. 

Le  droit  appel  appartient  aussi  au  ministere  public. 

Le  cour  d'appel  doit  se  prononcer  sans  recours  en  cassation,  an 
plus  tard,  un  mois  apres  que  1 'appel  a  ete  fait,  les  representants  des 
societes  entendus,  ainsi  que  le  ministere  public  dans  ses  conclu- 
sions. 

Art.  139.  Toute  vente  ou  cession  d'actions  faite  par  les  souscrip- 
teurs  avant  la  constitution  legale  de  la  societe  est  nulle  et  de  nul 
effet,  el  l'alienateur  peut  etre  oblige  a  restituer  les  sommes  qui  lui 
auraient  ete  payees  pour  cela. 

La  nullite  a  lieu  bien  que  la  vente  soit  faite  avec  la  clause  "  main- 
tenant  pour  quand  la  societe  sera  constitute,"  ou  autre  equivalente. 

Art.  140.  Toute  operation  faite  par  les  fondateurs  en  debors  des 
actes  necessaires  pour  constituer  la  societe  est  nulle,  relativement  a  la 
societe,  si  elle  n'est  pas  annoncee  par  l'assemblee  generate. 


§  2.  Des  Administrateurs. 

Art.  141.  Les  administrateurs  sont  obliges  de  demander  et  les 
fondateurs  doivent  leur  remettre  tous  les  documents  et  la  correspon- 
dance  concernant  la  constitution  de  la  societe.  Ils  doivent  notifier 
leur  nomination  au  tribuual  de  commerce  dans  le  ressort  duquel 
le  siege  de  la  societe  est  etabli,  dans  les  trois  jours  apres  qu'ils 
auront  pris  connaissance  de  la  nomination  et  la  notification  doit  etre 
faite  par  acte  signe  par  eux  en  presence  du  president  du  tribunal  ou 
par  acte  en  forme  authentique. 

Art.  142.  Outre  les  livres  presents  a,  tout  coniniercant,  les  admi- 
nistrateurs des  societes  doivent  tenir — 

1.  Le  livre  des  associes  qui  doit  indiquer  le  nom  et  le  prenom  ou 

la  raison  de  commerce  et  Je  domicile  des  associes,  ou  des 
souscripteurs  d'actions  et  les  versements  faits  au  compte  des 
sommes  souscrites  ou  des  actions,  tantpour  le  capital  que  pour 
toute  augmentation  posterieure. 

Ce   livre   doit  contenir  les   declarations   de    cession   des 
parties  ou  des  actions  nominatives  suivant  les  dispositions  de 
*1'  Article  171. 

2.  Le  livre  dans  lequel  seront  inserits  les  proces-verbaux  relatifs 

aux  reunions  et  deliberations  des  assemblies  generales. 


179 

3.  Le  livro  des  reunions  et  des  deliberations  des  administrateuvs 
si  la  societe  a  plusieurs  administrateurs. 

Les  dispositions  des  Articles  26,  27,  et  29  s'appliquent  aussi  a 
l'egard  de  ces  livres. 

Art.  143.  Lorsqu'il  y  a  plusieurs  administrateurs,  la  presence  d'an 
moins  la  moitie  d'eux,  si  l'acte  constitutif  n'exige  pas  un  plus  grand 
nombre,  est  indispensable  pour  la  validite  de  leurs  deliberations. 

Art.  144.  Les  administrateurs  doivent  permettre  aux  associes 
Pinspection  des  livres  indiques  aux  paragrapbes  1  et  2  de  V Article 
142. 

Us  doivent  en  outre,  s'ils  en  sont  requis,  remettre  aux  associes  et 
a  leur  frais  des  certificats  constatant  le  contenu  des  livres  des  actions 
et  des  versements. 

Jusqu'au  paiement  integral  des  sommes  souscrites  et  des  actions, 
les  administrateurs  doivent  permettre  a,  tout  interesse  l'inspection  du 
livre  des  associes. 

Art.  145.  La  nomination  de  tons  les  employes  de  la  societe  se  fait 
par  les  administrateurs,  a  moins  que  par  Facte  constitutif  ou  les 
statuts  cette  f'aculte  ne  soit  reservee  a  l'assemblee  generale. 

Art.  146.  Les  administrateurs  ne  peuvent  acheter  pour  le  compte 
de  la  societe  ses  propres  actions,  ni  faire  des  emprunts  ou  avancer 
des  fonds  sur  les  memes  actions. 

Art.  147.  Les  societes  d'assurance  sur  la  vie  efc  les  societes 
administratives  de  tontines  doivent,  des  sommes  payees  pour  les 
assurances  et  des  interets  de  ces  titres,  placer  en  titres  de  la  dette 
publique,  pres  la  caisse  des  depots,  consignations  et  economie  un 
quart,  si  les  societes  et  la  moitie,  si  elles  sont  etrangeres. 

Les  modes  et  les  termes  de  ce  placement  et  des  degagements 
graduels  sont  etablis  par  les  reglements  d'administration  publique. 

Les  societes  etrangeres  d'assurance  par  la  vie  devront  faire  dans 
les  polices  d'assurance  election  de  domicile  en  Roumanie.  En  cas 
contraire,  le  tribunal  du  domicile  de  l'assurance  sera  competent  pour 
tous  les  litiges  avec  la  societe. 

Art.  148.  Quand  les  administrateurs  reconnaissent  que  le  capital 
social  est  diminue  d'un  tiers,  ils  doivent  convoquer  les  associes  pour 
les  interroger  s'ils  entendent  reintegrer  le  capital,  le  limiter  a  la 
somme  restante  ou  dissoudre  la  societe.  S'il  ne  reste  qu'un  tiers  du 
capital,  la  dissolution  de  la  societe  a  lieu  de  plein  droit,  sauf  si  les 
associes  convoques  en  assemblee  generale  ne  decident  de  reintegrer  le 
capital,  ou  de  le  limiter  a  la  somme  restante. 

Lorsque  la  societe  se  trouve  en  etat  de  faillite,  les  administrateurs 
doivent  en  demander  au  tribunal  la  declaration  en  faillite,  suivant 
les  dispositions  du  livre  III. 

Art.  149.  Les  administrateurs  sont  solidairement  responsables 
envers  les  associes  et  envers  les  tiers — 

1.  De  la  realite  des  versements  effectues  par  les  associes. 

2.  De  l'existence  reelle  des  dividendes  payes. 

3.  De  l'existence  des  livres  voulus  par  la  loi  et  de  leur  tenue 
reguliere.  r 

4.  De  l'execution  exacte  des  decisions  des  assemblies  generales. 

5.  Et  en  general,  de  l'observance  exacte  des  devoirs  que  la  loi, 
l'acte  constitutif  et  les  statuts  leur  impose  et  qui  n'ont  pas  le 
caractere  d'une  mission  (office)  speciale  et  personnel!  e. 

Art.  150.  Si,  par  l'acte  social,  ou  par  la  decision  d'assemblee 
generale,  l'execution  des  operations  sociales  est  confiee  a  un  directeur 
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etranger  au  conseil  d'adniinistration,  ce  directenr  est  responsable 
envers  les  associes  et  envers  les  tiers  comme  ]es  administrateurs, 
pour  l'accomplissenient  de  ses  devoirs,  suivant  les  prescriptions  de 
Particle  precedent,  et  quoique  ce  directenr  soit  soumis  a  l'autorite  et 
a  la  surveillance  des  administrateurs. 

Art.  151.  Dans  les  societes  ayant  plusieurs  administrateurs,  la 
responsabilite  pour  les  actes  ou  les  omissions  ne  s'etend  pas  aux 
administrateurs  qui,  etant  sans  faute,  out  fait  constate  sans  retard 
dans  le  regis  tie  des  deliberations  leur  dissentiment,  et  en  ont  donne 
connaissauce  par  ecrit  aux  censeurs. 

S'il  n'a  pas  participe  a  ces  actes.  l'obligation  de  protester  contrc 
eux  n'existe  que  si  l'administratenr  en  a  connaissance  plus  tard. 

Art.  152.  L'admiuistration  qui,  dans  nne  operation  determinee, 
a,  soit  en  son  nom,  ou  comme  representant  d'un  autre,  des  interets 
contraire  aux  interets  de  la  societe,  est  tenu  d'en  donner  connaissance 
aux  censeurs  et  de  s'abstenir  de  toute  deliberation  concernant  cette 
operation. 

Art.  153.  Tout  administrateur,  censeur  ou  representant  de  la 
societe,  cesse  de  droit  son  office  et  doit  etre  remplace  s'il  est  declare 
failli,  interdit  ou  legalement  incapable,  ou  condamne  a  une  peine 
correc'iionnelle  pour  delit  de  corruption,  faux,  vol,  fraude  et  abus  de 
confiance. 

Art.  154.  L'action  contre  les  administrateurs  pour  desfaits  concer- 
nant leur  responsabilite  compete  a  l'assemblee  generale  qui  l'exerce 
par  les  censeurs. 

Tout  associe  a  le  droit  de  denoncer  aux  censeurs  les  faits  qu'il 
croit  censurables  et  ceux-ci  doivent  les  verifier,  et  s'ils  les  trouvent 
justifies,  s'en  tenir  compte  a,  l'assemblee  dans  leurs  rapports.  Si  la 
denonciation  est  faite  par  des  associes  qui  representent  un  dixieme  au 
moins  du  capital  social,  les  censeurs  sont  obliges  de  presenter  sur  les 
faits  denonces  leurs  observations  et  propositions. 

Le  dixieme  du  capital  se  justifie  par  le  depot  des  titres  des  actions 
entre  les  mains  des  censeurs  ou  a  nn  des  instituts  prevus  par  1' Article 
134. 

Les  titres  doivent  rester  deposes  jusqu'a  la  reunion  et  Tissue  de  la 
plus  proebaine  assemblee  generale  servant  aussi  a  legitimer  la  parti- 
cipation des  deposants  a  cette  assemblee. 

Si  les  censeurs  jugent  i'ondee  et  urgente  la  reclamation  des 
associes  representant  le  dixieme  du  capital  social,  ils  doivent  con- 
voquer  immediate-meat  une  assemblee  generale  la  plus  procbaine. 
L'assemblee  doit  toujours  deliberer  sur  la  reclamation. 

Art.  lo5.  Lorsqu'il  y  a  des  soupcons  fondes  que  de  graves  irregu- 
laritts  se  commettent  dans  raccompbssement  des  devoirs  des  admini- 
stiateurs  et  des  censeurs,  les  associes  representant  un  buitieme  du 
capital  social  peuvent  denoncer  les  faits  au  tribunal  de  commerce,  en 
justifiant  la  propriete  de  ce  buitieme  de .  la  maniere  prescrite  par 
Particle  precedent. 

Le  tribunal,  ayant  entendu  en  cbambre  de  conseil  les  administra- 
teurs et  les  censeurs,  s'il  reconnait  1'urgence  de  prendre  des  mesures 
avant  la  reunion  de  l'assemblee  generale,  peut  disposer,  par  une 
ordonnance,  l'inspection  des  livres  de  la  societe,  en  nommant  a  cet 
effet  un  ou  plusieurs  commissaires  les  renumeraires  desquels  seront 
a  la  charge  des  reclamants  en  fixant  la  caution  pour  les  frais. 

La  verification  des  livres  n'a  lieu  qu'apres  que  les  reclamants  aienfc 
garanti,  par  une  somme  determinee  par  le  tribunal,  le  remboursement 
des  frais  auxquels  donne  lien  la  verification. 
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Les  commissaires  doivent  dt'poser  leur  rapport  au  greffe  dans  les 
fcerme  fixe  par  lc  tribunal. 

Le  tribunal  examine  le  rapport  en  cbambre  de  conseil  et  prononce 
par  uu  arret. 

Si  le  soupeon  ne  parait  pas  fonde,  le  tribunal  peut  ordonner 
que  le  rapport  soit  publie  dans  le  "Moniteur  Offieiel  "  ou  dans  le  journal 
des  annonces  judiciaires,  en  entier  ou  seulement  par  ses  conclusions. 

En  cas  contraire,  le  tribunal  ordonne  les  nresures  provisoires 
urgentes  qu'il  juge  necessaires  ct  la  convocation  immediate  de 
['assembles  generale. 

L 'arret  sera  executoire  provisoirement,  nonobstant  l'opposition  ou 
l'appel  fait. 


PART    II. 

§  3.  Des  Assemblees  Gencrales. 

Art.  156.  Les  assemblies  generates  sont  ordinaires  et  extraordi- 
naires. 

L'assemblee  ordinaire  se  reunit  au  moins  une  fois  l'an,  dans  les  six 
mois  apres  la  cloture  de  l'exercice  social ;  elle  doit,  outre  la  discussion 
des  autres  questions  mises  a  l'ordre  du  jour : 

1.  Discuter.  appi'ouveur  ou  modifier  le  bilan,  apres  avoir  entendu 

le  rapport  des  censeurs  ; 

2.  Subroger  les  administrateurs  qui  quittent  leurs  fonctions  ; 

3.  Nommer  les  censeurs  ; 

4.  Fixer  la  retribution  des  administrateurs  et  des  censeurs,  si  elle 

n'a  pas  ete  fixee  par  l'acte  constitutif. 

IJes  reunions  extraordinaires  sont  convoquees  toutes  les  fois  qu'il 
est  necessaire. 

Art.  157.  La  convocation  des  assemblees  genei-ales  doit  se  faire  par 
un  avis  a  inserer,  quinze  jours  au  moins  avant  la  date  fixee  pour  la 
reunion,  dans  le  "Moniteur  Officiel "  et  par  les  autres  voies  de 
publicite  prescrites  par  Facte  constitutif,  ou  par  les  statuts  de  la 
societe. 

Le  depot  des  actions  donnant  droit  a  prendre  part  a  l'assemblee, 
doit  etre  effectue  au  moins  10  jours  avant  le  jour  de  la  reunion. 

Si  la  convocation  a  ete  faite  pour  un  terme  de  15  jours,  le  depot 
des  actions  doit  etre  effectue  5  jours  au  moins  avant  le  jour  de  la 
reunion. 

L'avis  doit  contenir  l'ordre  du  jour  des  questions  a  soumettre  aux 
deliberations  de  l'assemblee. 

Est  nulle,  toute  resolution  prise  sur  un  sujet  non  iudique  dans 
l'ordre  du  jour. 

Art.  158.  La  convocation  des  assemblees  qui  precedent  la  constitu- 
tion de  la  societe  est  faite  par  les  fondateurs,  ou  par  la  personne 
designee  par  le  programme  indique  dans  l'Article  130  pour  presider 
l'assemblee. 

Dans  cette  premiere  assemblee  cbaque  souscripteur  a  droit  a  un 
vote,  quel  que  soit  le  nombre  des  actions  qu'il  a  souscrites ;  et  pour 
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qu'une  decision  soit  prise,  est  requise  la  presence  de  la  moitie  des 
souscripteurs  et  le  consentement  de  la  majorite  absolute  des  pre- 
sents. 

Art.  159.  Ponr  les  assemblies  generales,  qni  succedent  a  la  con- 
stitution de  la  societe,  la  convocation  se  fait  par  les  administrateurs, 
et  la  presence  est  necessaire  d'antant  d'associes  qni  representent  au 
moins  la  moitie  du  capital  social. 

Tout  associe  a  nne  voix  et  tout  actionnaire  qni  possede  jusqu'a 
cinq  actions  a  nne  voix. 

L'actionnaire  qui  possede  plus  de  cinq,  jusqu'a  cent,  a  nne  voix 
pour  cbaque  cinq  actions,  et  pour  celui  qui  possede  au-dessus  du 
nombre  de  cent,  il  a  nne  voix  pour  cbaque  vingt-cinq  actions.  Les 
decisions  se  prennent  a  majorite  absolue. 

Par  acte  constitutif  on  par  statuts  on  pent  deroger  a  ces  disposi- 
tions. 

Si  nne  assemblee  est  dans  l'impossibilite  de  travailler  a  cause  du 
nombre  insuffisant,  l'assemblee  qui  se  reunit  apres  nne  seconde  con- 
vocation pent  deliberer  sur  les  questions  indiquees  dans  l'ordre  du  jour 
de  la  premiere,  quelle  que  soit  la  part  du  capital  representee  par  les 
associes  presents. 

Si  le  jour  pour  la  reunion  de  l'assemblee  de  la  seconde  convocation 
n'est  pas  indique  dans  l'avis  publie  ponr  la  premiere  assemblee,  le 
terme  fixe  par  l'Article  157  pent  etre  reduit  a  bnit  jours. 

Art.  160.  Lorsque  l'acte  constitutif  ou  les  statuts  n'en  dispose  pas 
autrement,  est  toujours  necessaire  la  presence  de  tons  les  associes  qui 
representent  les  trois  qitarts  du  capital  social,  et  le  vote  affirmatif  d'un 
nombre  d'associes  qui  representent  au  moins  la  moitie  de  ce  capital 
pour  prendre  nne  resolution  sur  : — 

1.  La  dissolution  anticipee  de  la  societe; 

2.  La  prorogation  de  sa  duree ; 

3.  La  fusion  avec  nne  autre  societe  ; 

4.  La  reduction  du  capital  social ; 

5.  La  reintegration  ou  1 'augmentation  de  ce  capital ; 

6.  Le  cbangement  de  l'objet  de  la  societe ; 

7.  Tout  autre  modification  de  l'acte  constitutif. 

Cette  majorite  est  en  outre  requise  dans  tons  les  autres  cas  speciale- 
ment  designes  par  la  loi. 

Les  associes  qui  ne  consentent  pas  aux  decisions  prises  sur  nne  des 
questions  indiquees  dans  les  numeros  3,  5,  et  6,  et  sur  la  prorogation 
de  la  duree  de  la  societe,  ont  le  droit  de  quitter  la  societe  et  d'obtenir 
le  remboursement  de  leurs  parts  ou  actions  en  proportion  de  l'actiff 
social  resultant  d'apres  le  dernier  bilan  approuve. 

Si  ces  associes  sont  presents  a  1'asseTnblee,  la  declaration  sortie 
doit  etre  faite  dans  les  vingt-quatre  beures  de  la  cloture  de  la  reunion. 
Par  les  associes  qui  n'ont  pas  pris  part  a  l'assemblee,  la  declaration 
doit  etre  faite  dans  un  mois  de  la  publication  de  la  resolution  dans  le 
"  Moniteur  Officiel,"  sous  peine,  dans  les  deux  cas,  de  perte  de  leurs 
droits. 

Art.  161.  Les  administrateurs  doivent  convoquer  extraordinaire- 
ment  l'assemblee  dans  le  terme  d'un  mois,  quand  la  demande  en  a  ete 
faite  par  un  nombre  d'associes  representant  la  cinquieme  partie  du 
capital  social,  et  si  elle  contient  des  questions  de  nature  a  etre  traitees 
par  l'assemblee. 

Art.  162.  Les  associes  ne  peuvent  se  faire  representer  dans  les 
assemblies  generales  que  par  des  mandataires  associes  eux-niemes, 
sauf   les   incapable3   et  les  personnes   juridiques,  qui  peuvent   etre 
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represented  par  des  mandataires  non  associes.      L'exercice  de  co  droit 
peut  etre  limite  par  1'acte  constitutif  ou  par  les  statuts. 

Les  administrateurs  ne  peuvent  etre  mandataires. 

Art.  163.  Les  administrateurs  ne  peuvent  prendre  part  an  vote : — ■ 

1.  Pour  l'approbation  des  bilans  ; 

2.  Pour  les  resolutions  touchant  leur  responsabilite. 

Art.  164.  Lorsqu'un  tiers  du  nombre  des  membres  presents  a 
l'assemblee  generale,  ou  un  nombre  d'actionnaires  pi-esents  reunissant 
la  moitie  du  capital  represents  dans  l'assemblee,  ne  se  croient  pas 
informes  suffisammant  sur  les  sujets  mis  en  deliberation,  ils  peuvent 
demander  que  l'assemblee  soit  remise  a  trois  jours.  Les  autres 
membres  ne  peuvent  s'y  opposer. 

Ce  droit  ne  peut  s'exercer  qu'une  seule  fois  pour  le  meme  sujet. 

La  presente  disposition  ne  s'applique  pas  dans  le  cas  indique  par 
l'Article  135. 

Art.  165.  Les  decisions  prises  par  l'assemblee  generale  dans  les 
limites  de  l'acte  constitutif,  des  statuts  ou  de  la  loi,  sont  obligatoires 
pour  tous  les  associes,  meme  pour  ceux  qui  n  y  ont  pas  pris  part  ou 
qui  s'y  opposent,  en  respectant  le  droit  prevu  a  l'Article  160. 

Tout  associe  peut  s'opposer  aux  decisions  manifestement  contraires 
a  l'acte  constitutif,  aux  statuts  ou  a  la  loi,  et  le  president  du  tribunal 
de  commerce,  apres  avoir  entendu  les  administrateurs  et  les  censeurs, 
peut  suspendre  l'execution  par  ordonnance  provisoire  a  signifier  aux 
administrateurs. 

§  4.  Des  Actions. 

Art.  166.  Les  actions  doivent  etre  de  valeur  egale. 

Elles  conferent  a,  leurs  possesseurs  des  droits  egaux,  si  le  contraire 
n'a  pas  ete  stipule  dans  l'acte  constitutif,  sauf  toutefois  a  cbaque 
actiounaire  le  droit  de  vote  dans  les  assemblies  generates. 

Les  actions  peuvent  etre  nominatives  ou  au  porteur. 

Si  le  capital  social  ne  depasse  pas  un  million  de  francs,  les  actions 
ne  peuvent  pas  etre  plus  petites  que  cent  francs  cbacune. 

A  partir  d'un  million  jusqu'a  cinq  millions,  les  actions  ne  peuvent 
etre  plus  petites  que  cinq  cents  francs  cbacune. 

Art.  167.  Les  titres  des  actions  nominatives  ou  au  porteur  doivent 
contenir : — 

1.  La  denomination  de  la  societe ; 

2.  La  date  de  l'acte  constitutif  et  de  sa  publication,  avec  Vindica- 

tion du  lieu  ou  elle  a  ete  faite ; 

3.  Le  chiffre  du  capital  social,  le  nombre  et  la  somme  totale  des 

actions  ; 

4.  La  duree  de  la  societe. 

Ces  titres  seront  detacbes  d'un  registre  a,  soucbe  et  doivent  etre 
signes  par  deux  administrateurs,  ou  par  le  seul  administrateur. 

Art.  168.  Les  actions  non  payees  en  entier  sont  toujours  nomina- 
tives. 

Les  souscripteurs  et  les  cessionaires  successifs  sont  responsables 
du  (paiement  montant)  total  de  leurs  actions,  nonobstant  une  aliena- 
tion d'elles. 

Art.  169.  La  situation  des  actions  doit  etre  publiee  ensemble  avec 
le  bilan  de  l'exercice  social.  Elle  doit  indiquer  les  versements  faits, 
le  nombre  des  actions  ecbues  et  non  remises  en  circulation  et  la  somme 
versee  sur  le  compte  d'elles. 


184 

Art.  170.  Lorsque  Tactionnaire  n'effectue  pas  le  paiement  des 
versements  encore  dus,  la  societe,  sauf  Taction  contre  les  souscripteurs 
et  les  cessionnaires  pour  le  paiement,  peut  vendre  les  actions  au  prix 
courant,  au  risque  et  pour  compte  de  l'actiounaire  apres  quiiize  jours 
de  la  publication  d'une  sommation  daus  le  "  Moniteur  Officiel "  et 
dans  le  journal  des  annonces  judiciaires  du  lieu  ou  le  siege  de  la 
societe  est  etabli. 

Lorsque  la  vente  ne  peut  avoir  lieu  faute  d'aclieteurs,  la  societe 
peut  declarer  Taction  echue  et  retenir  les  versements  deja  faits  snr 
elle,  ou  exercer  contre  les  souscripteurs  et  les  cessionnaires  les  droits 
derivant  des  obligations  qu'ils  ont  contracted  s. 

Art.  171.  La  propriete  des  actions  nominatives  s'etablit  par  leur 
inscription  sur  le  livre  indique  a  Talinea  ler  de  T Article  172. 

La  cession  de  ces  actions  s'opere  par  declaration  sur  le  meme 
livre,  signee  par  le  cedant  et  le  eessionnaire  ou  par  leurs  mauda- 
taires. 

En  cas  de  deces  de  Tactionnaire  et  s'il  n'y  a  pas  opposition,  la 
declaration  de  transmission  de  propriete  sur  le  livre  des  associes  et 
des  titres  des  actions  ne  peut  etre  obtenue,  qu'apres  que  la  partie  en 
droit  aura  presente  les  titres,  Tacte  de  deces  et  T arret  du  tribunal  du 
lieu  oil  est  ouverte  la  succession,  demontrant  sa  qualite  d'heritier. 

Le  transport  de  la  propriete  des  actions  au  porteur  se  fait  par  la 
simple  tradition  du  titre. 

Les  actions  au  porteur  peuvent  etre  transformees  en  actions 
nominatives  et  celles-ci  en  actions  au  porteur,  sauf  le  cas  que  les 
actions  n'ont  pas  ete  integralement  payees. 

Art.  172.  Lorsqu'une  action  nominative  devient  la  propriete  de 
plusieurs  personnes,  la  societe  n'est  pas  tenue  d'inscrire  ni  de  recon- 
naitre  la  transmission,  si  ces  personnes  ne  designent  pas  un  titulaire 
unique. 

§   5.  Des  Obligations. 

Art.  173.  Les  societes  ne  peuvent  emettre  des  titres  d'obligations 
au  porteur  ou  nominatives,  pour  une  somme  depassant  le  capital 
verse  et  existant  apres  la  constatation  du  dernier  bilan  approve. 

Elles  peuvent  cependant  emettre  des  obligations  meme  pour  une 
somme  plus  forte,  lorsque  Texcedant  est  garanti  par  des  titres  nomina- 
tives emis  par  Tfitat,  les  districts  ou  les  communes,  dont  Tecbeance 
corresponde  a  celle  des  obligations  et  qui  sont  deposes  dans  la  caisse 
des  depots,  des  consignations  et  d'economie,  pour  y  rester  jusqu'a 
T  extinction  des  obligations  emises.  L'emission  des  billets  de  banque 
ou  autres  titres  equivalents  est  reglee  par  des  lois  speciales. 

Les  dispositions  de  la  premiere  partie  de  cet  article  ne  s'appli- 
quent  pas  aux  lettres  de  change,  aux  livrets  de  depots,  aux  bons 
nominatifs  ou  autres  titres  de  creance  derivant  d'affaires  particu- 
lieres. 

Art.  174.  L'emission  d'obligations,  quoique  prevue  dans  Tacte 
constitutif  ou  les  statuts,  ne  peut  avoir  lieu  qu'a  la  suite  d'une  deci- 
sion de  Tassemblee  generale,  prise  par  la  majorite  requise  dans  la 
premiere  partie  de  TArticle  160. 

Si  l'emission  se  fait  par  souscription  publique,  la  decision  ainsi 
que  le  projet  du  manifeste  indique  dans  Tarticle  suivant,  doivent  etre 
deposes  au  tribunal  de  commerce,  pour  Taccomplissement  des  pre- 
scriptions de  TArticle  92. 

Dans  le  cas  prevu  par  le  premier  aliena  de  TArticle  173,  avec  la 
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decision  et  le  projet  de  manifesto,  doit  etre  depose  lc  recu  prouvant 
la  consignation  des  titres. 

La  decision  de  l'assemblee  ne  peut  avoir  d'efiet  si  elle  n'est  pas 
transcrite  sur  le  registre  des  societes. 

Art.  175.  Les  administrateurs,  pour  proceder  a  1'emission  d'obli- 
gations  par  souscription  publique,  doivent  publier  nn  manifesto,  qui 
enonee : 

1.  Le  nom,  l'objet  et  le  siege  de  la  societe  ; 

2.  Le  capital  social ; 

3.  La  date  de  l'acte  constitutif  et  de  ceux  qui  portent  des  cliange- 

ments  a  cet  actc  on  aux  statuts  et  les  dates  de  leur  publica- 
tion ; 

4.  La  situation  de  la  societe  d'apres  le  dernier  bilan  approuve  ; 

5.  La  valeur  totale  des  obligations  qu'on  vent  emettre  et  de  celles 

deja  emises,  la  maniere  de  paiement  des  obligations  et  la 
valeur  nominale  de  chaenne,  avec  indication  de  l'interet 
qn'elles  produisent  et  si  elles  sont  nominatives  ou  au 
porteur ; 

6.  La  date  de  la  publication  de  la  decision  de  Tassemblee  generale, 

qui  appronva  l'emission. 

Dans  le  cas  prevu  par  le  premier  aliena  de  1' Article  173,  on  doit 
ajouter  les  informations  necessaires  poui'  ponvoir  estimer  la  garantie 
offerte  par  ces  titres. 

Art.  1 70.  Les  souscriptions  des  obligations  doivent  etre  recueillies 
au  bas  d'nn  ou  plusieurs  exemplaires  dn  manifesto  d'emission. 

Art.  177.  Les  titres  des  obligations  doivent  contenir  les  enoncia- 
tions  contenues  dans  le  manifeste  et  la  table  des  paiements  dn  capital 
«t  des  interests. 

§  6.  Du  Bilan. 

Art.  178.  Les  administrateurs  doivent  presenter  aux  censeurs,  au 
moins  nn  mois  avant  le  jour  fixe  pour  la  reunion  de  l'assemblee 
generale,  qui  doit  le  discuter,  le  bilan  de  l'exercice  precedent,  avec  les 
.actes  justificatifs,  en  indiquant  distinctement  dans  le  bilan : 

1.  Le  capital  social  qui  existe  reellement; 

2.  La  somme  des  vei*sements  effectues  et  de  ceux  en  retard ; 

3.  Les  benefices  vraiment  realises  et  les  pertes  encourues. 

Le  bilan  des  societes  nationales  ou  etrangeres  d'assurance  sur  la 
vie  et  d'administration  de  tontines  doit  contenir,  en  outre,  les  preuves 
de  l'accomplissement  des  dispositions  de  l'Article  147. 

Huit  jours  avant  l'assemblee  generale,  doit  etre  publie  le  bilan  de 
la  societe. 

Art.  179.  Les  societes  qui  ont  pour  objet  principal  1'exploitation 
du  credit  doivent  deposer  an  tribunal  de  commerce,  dans  les  premiers 
huit  jours  de  chaque  mois,  une  situation  sommaire  du  mois  prece- 
dent d'apres  un  modele  a,  etablir  par  reglement  d'administration 
publique,  certifiee  conforme  a  la  verite  par  une  declaration  signee  au 
moins  par  un  administrateur  et  un  censeur. 

Les  societes  d'assurance  doivent  se  conformer  en  ce  qui  concerne 
leur  bilan  au  modele  etabli  par  le  reglement  d'administration  publique. 

Art.  180.  Les  censeurs  doivent,  dans  le  rapport  contenant  le 
resultat  de  l'examen  du  bilan  et  de  l'administration  tenue,  presenter 
leurs  observatious,  les  propositions  touchant  l'approbation  du  bilan  et 
les  autres  mesures  necessaires. 
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Art.  181.  Lc  bilan  doit  rester  depose  en  copie,  avec  le  rapport  des 
censeurs,  dans  le  bureau  de  la  societe  pendant  les  15  jours  qui  piece- 
dent  la  reunion  de  1'assemblee  generale  et  jusqu'a  ce  qu'il  soit 
approuve.  Ces  deux  actes  peuvent  etre  examines  par  toute  personne, 
qui  prouve  sa  qualite  associe. 

Art.  182.  Les  administrateurs  doivent,  dans  les  10  jours  de  l'ap- 
probation  du  bilan,  en  deposer  une  copie  au  greffe  du  tribunal  de 
commerce,  avec  le  rapport  des  censeurs  et  le  proces- verbal  de  1'assem- 
blee generale,  pour  que  mention  en  soit  faite  dans  le  registre  des 
societes  et  pour  prendre  des  mesures  a  la  publication  du  bilan 
suivant  les  dispositions  de  l'Articlo  95. 

Art.  183.  Des  dividendes  ue  peuvent  etre  payes  aux  associes  que 
pour  des  profits  reels  constates  par  le  bilan  approuve. 

Les  societes  ne  peuvent  attribuer  dans  leurs  actes  constitutifs, 
statuts  ou  autres  documents,  des  interets  en  f  aveur  des  actions. 

Toutefois,  peuvent  etre  attribues,  par  stipulation  expresse,  des 
interets  en  f aveur  des  actions  a.  prelever  du  capital,  dans  ces  societes 
industrielles  qui  ont  besoin  d'un  j  espace  de  temps  pour  la  consti- 
tution de  l'objet  social,  mais  pas  au-dela.  de  trois  ans,  et  qui  ne 
depasse  pas  le  cinq  pour  cent.  Dans  ce  cas,  le  montant  de  interets  a 
payer  doit  etre  calcule  parmi  les  frais  de  premiere  installation  et 
reparti,  avec  eux,  a  charge  des  bilans  qui  auront  des  dividendes  reels. 

Les  associes  ne  sont  pas  obliges  a  restituer  leurs  dividendes  paves. 

Art.  184.  Sur  les  profits  nets  de  la  societe  doit  etre  annullement 
preleve  au  moins  la  vingtieme  partie,  pour  former  un  fonds  de 
reserve,  jusqu'a  ce  qu'il  ait  atteint  au  moins  la  cinquieme  partie  du 
capital  social ;  si  le  fonds  de  reserve  complete  est  diminue  par  une 
cause  quelconque,  il  doit  etre  reintegre  de  la  meme  maniere. 

§  7.  Des  Censeurs  (Syndics). 

Art.  185.  En  toute  assernblee  ordinaire  et  en  celle  indiquee  part 
l'Article  135,  on  doit  nommer  trois  ou  cinq  censeurs  et  autant  de 
suppleants,  pour  la  surveillance  des  operations  sociales  et  pour  la 
revision  du  bilan. 

La  moitie  plus  un  du  nombre  des  censeurs  et  des  suppleants 
doivent  etre  Roumains. 

Les  censeurs  doivent  etre  associes  ;  ils  peuvent  etre  reelus. 

Les  parents  et  les  allies  des  administrateurs,  jusqu'au  quatrieme 
grade  inclnsif,  ne  sont  pas  eligibles,  ou  perdent  la  qualite  de  censeurs. 

En  cas  de  deces,  de  renonciation,  de  faillite  ou  de  perte  des  droits 
d'un  des  conseurs,  le  suppleant  plus  avance  en  age  le  remplace. 

Si  de  la  sorte  le  nombre  des  censeurs  ne  pent  etre  complete,  les 
censeurs  qui  restent  appellent  d'autres  personnes  a  substituer  a  ceux 
absents  jusqu'a  le  reunion  de  1'assemblee  generale  la  plus  prochaine. 

Art.  L86.  Les  censeurs  doivent : 

1.  Etablir,  d'accord  avec  les  administrateurs,  de  la  societe,  la  forme 

des  bilans  et  des  situations  des  actions ; 

2.  Examiner,  au  moins  chaque  trois  mois,  les  livres  de  la  societe  pour 

connaitre  les  operations  sociales  et  certifier  que  les  ecritures 
sont  bien  tenues ; 

3.  Faire  des  releves  de  caisse  frequents  et  iraprevus,  et  jamais  plus 

eloignes  d'un  trimestre  l'un  de  l'autre ; 

4.  Constater,    au   moins   une   fois  par  mois,  a,  l'aide  des   livres 

sociaux,  l'existence  des  titres  ou  des  valeurs  de  toute  espece 
deposes  en  gage,  caution  ou  garde  de  la  societe ; 
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5.  Verifier  raccomplissement  des  dispositions  de  l'acte  constitutif 

et  des  statuts,  touchant  les  conditions  etablies  pour  la  pre- 
sence des  associes  a  l'assemblee  ; 

6.  Repasser  le  bilan  et  en  faire  le  rapport  dans  le  terme  fixe  par 

les  Articles  156  et  181  ; 

7.  Surveiller  les  operations  de  la  liquidation  ; 

8.  Convoquer,  suivant  les  regies  etablies  par  l'Artcle   157,  l'as- 

semblee extraordinaire  et  meme  l'assemblee  ordinaire  en  cas 
d'omission  de  la  part  des  administratenrs ; 

9.  Prendre  part  a  toutes  les  assemblies  generales  ; 

10.  Et,  enfin,  surveiller  pour  que  les  dispositions  de  la  loi,  de  l'acte 
constitutif  ou  des  statuts,  soient  observees  par  les  administra- 
teurs. 

Les  censeurs  peuvent  assister  aux  reunions  des  administrateurs  et 
faire  inserer  dans  les  ordres  du  jour  de  cet  reunions,  et  dans  ceux  des 
assemblies  generales,  ordinaires  et  extraordinaires,  les  propositions 
qu'ils  croient  opportunes. 

Les  censeurs  doivent  deposer  la  moitie  de  la  caution  du  membre 
du  conseil  d 'administration. 

Art.  187.  La  responsabilite  des  censeurs  est  determinee  par  les 
regies  du  mandat. 

La  disposition  de  1' Article  152  s'applique  aussi  aux  censeurs. 


Section  V. — De  l'Exclusion  des  Associes,  de  la  Dissolution  et  de 
la  Fusion  des  Soci^t^s. 

§  1.  De  V Exclusion  des  Associes. 

Art.  188.  Pourra  etre  exclu  de  la  societe  en  nom  collectif  et  de  la 
societe  en  commandite  simple : 

1.  L'associe  qui,  mis  en  demeure,  ne  paie  pas  ce  qu'il  s'est  oblige 

d'apporter  a  la  societe ; 

2.  L'associe  administrateur  qui   se  serb  du  seing  et  de  capitaux 

sociaux  pour  ses  propres  affaires,  qui  commet  des  fraudes  dans 
l'administration  ou  dans  la  comptabilite,  et  qui  s'absente,  et 
invite  dans  les  formes  legales,  ne  retourne  pas  et  ne  justifie 
pas  les  raisons  de  son  absence  ; 

3.  L'associe  avec  responsabilite  illimitee  : 

a.  Qui  s'ingere  dans  l'administration,  lorsque  l'admhiistrateur 

est  designe  dans  l'acte  de  societe  ; 
6.  Qui  contrevient  aux  dispositions  des  Articles  100  et  112  ; 
c.  Qui  est  declare  failli,  interdit  ou  legalement  incapable  ; 

4.  L'associe    commanditaire    qui    s'ingere    dans    l'administration 

contre  la  defense  annoncee  en  l'Article  118. 

L'associe  commanditaire  pourra  etre  exclu  aussi  lorsque  la  chose 
qui  s'est  obligee  a,  apporter  en  societe  a  peri  avant  la  remise,  ou  meme 
s'il  a  peri  apres,  s'il  s'en  est  reserve  la  propriete. 

L'associe  exclu  ne  sera  pas  libere  des  obligations  existantes  au 
moment  de  l'exclusion  et  de  la  reparation  des  dommages. 

Art.  189.  L'exclusion  de  l'associe  ne  produit  pas  par  elle  seule  la 
dissolution  de  la  societe. 

L'associe  exclu  est  sujet  aux  pertes  et  a  droit  aux  benefices  jusqu'au 
jour  de  son  exclusion  ;    mais   il  n'en   pourra  exiger   la  liquidation 
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jusqu'a  ce  que  les  unes  et  les  autres  puissent  etre  repartis,  conforme- 
meut  aux  regies  du  contrat  de  societe. 

Si  aii  moment  cle  l'exclusion  il  y  a  des  operations  en  cours  a 
effectuer,  l'associe  doit  en  supporter  les  consequences,  et  il  ne  peut 
retirer  sa  quote  qu'apres  que  ces  operations  sont  terminees. 

L'associe  exclu  n'a  pas  droit  a  une  part  proportionnelle  de  l'avoir 
social,  mais  seulement  a  une  somme  en  especes  qui  en  represente  la 
valeur. 

Art.  190.  L'associe  exclu  denieure  oblige  a  l'egard  des  tiers  pour 
toutes  les  operations  faites  par  la  societe,  jusqu'au  jour  ou.  l'exclusion 
a  ete  publiee. 

§  2.  Le  la  Dissolution  des  Societes. 

Art.  191.   Les  societes  commerciales  cessent : 

1.  Par  l'expiration  du  temps  etabli  pour  leur  duree ; 

2.  Par  le  defaut  ou  la  cessation  de  l'objet  de  la  societe,  ou  par 

l'impossibilite  de  le  realiser  ; 

3.  Par  l'accomplissement  de  l'entreprise ; 

4.  Par  la  faillite  de  la  societe,  quoique  suivie  d'un  concordat ; 

5.  Par  la  perte  totale  du  capital  ou  par  sa  perte  partielle  indiquee 

a  l'Article  148,lorsque  les  associes  ne  veulent  plus  le  reintegrer 
ou  le  limiter  a  la  somme  restante  ; 

6.  Par  la  decision  des  associes  ; 

7.  Par  la  fusion  avec  d'autres  societes. 

Art.  192.  A  l'expiration  du  terme  fixe  pour  sa  duree  ou  apres 
qu'elle  a  realise  l'objet  de  son  entreprise,  la  societe  est  dissoute  de 
droit  et  ne  peut  etre  tacitement  prorogee. 

Art.  193.  La  societe  en  nom  collectif  se  dissout  par  la  mort, 
l'interdiction,  l'incapacite  legale  ou  la  faillite  d'nn  des  associes,  s'il 
n'existe  de  convention  contraire. 

La  societe  en  commandite,  sauf  convention  contraire,  se  dissout 
par  la  mort,  l'interdiction,  l'incapacite  legale  ou  la  faillite  da  com- 
mandite  ou  d'uh  des  commandites. 

La  societe  en  commandite  par  actions  ne  se  dissout  pas  par  la 
mort,  la  faillite,  l'interdiction  ou  la  declaration  legale  d'incapacite  de 
radministration,  si  dans  le  cas  indiques  par  1' Article  120  on  subroge 
un  autre  a  celui-ci. 

Art.  194.  Apres  la  fin  ou  la  dissolution  de  la  societe,  les  adminis- 
trateurs  ne  peuvent  pas  entreprendre  de  nourelle  operations ;  en  cas 
contraire,  ils  contractent  la  responsabilite  personnelle  et  solidaire  pour 
les  affaires  entreprises. 

La  prohibition  prend  cours  a  partir  du  jour  ou  expire  le  terme 
fixe  pour  la  duree  de  la  societe,  ou  du  jour  dans  lequel  est  realise 
l'objet  de  l'entreprise  ou  est  arrivee  la  mort  d'un  des  associes  qui  rend 
l'existence  de  la  societe  impossible  ;  ou  du  moment  qu'il  a  ete  declare 
par  les  associes  ou  le  tribunal  que  la  societe  est  en  etat  de  liquida- 
tion. 

§  3.  De  la  Fusion  des  Societes. 

Art.  195.  La  fusion  de  plusieurs  societes  doit  etre  decidee  par 
chaque  societe  a  part. 

Art.  196.  La  publication  prescrite  par  l'Article  96  devra  etre  faite 
par  cliacune  des  societes  qui  out  decide  la  fusion,  et  devra  enoncer  l'avis 
prescrit  a  l'Article  101.     Si  parmi  elles  se  trouve  une  societe  en  com- 
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mandite  par  actions  ou  anonyme,  il  fandra  observer  les  dispositions 
des  Articles  92  et  95. 

Chaque  societe  devra,  en  outre,  publier  dans  les  memos  formes  son 
bilau  ;  et  elles  qui  a,  la  suite  de  la  fusion  cessent  d'ezisier,  devront 
publicr  aussi  uue  declaration  du  mode  etabli  pour  l'extinction  de  leur 
passi  f. 

Si  la  societe  resultant  de  la  fusion  etablit  son  siege  dans  un  lieu 
autre  que  celni  du  siege  des  societes  qui  operent  leur  fusion,  la 
uouvelle  societe  derra  se  conformer  aux  dispositions  de  1' Article  91  et 
suivants. 

Art.  197.  La  fusion  ne  pourra  avoir  d'effet  que  trois  mois  apres  la 
publication  indiquee  dans  la  premiere  partie  de  l'article  precedent,  a. 
moins  qu'il  ne  soit  justifie,  le  paiement  de  toutes  les  dettes  sociales,  ou 
le  depot  de  la  somme  correspondante  a  la  caisse  des  depots  et  con- 
signations, ou  le  consentement  de  tous  les  creanciers. 

Le  certiQcat  constatant  le  depot  devra  etra  publie  conformite  des 
dispositions  de  l'article  precedent. 

Pendant  le  delai  susdit,  tout  creancier  des  societes  qui  operent  la 
fusion  pourra  former  opposition.  L'opposition  suspend  l'execution  de 
la  fusion  jusqu'au  jugement  definitif. 

Art.  198.  Apres  1'expiration  sous  opposition  du  delai  indique  en 
l'article  precedent,  la  fusion  pourra  etre  operee,  et  la  societe  qui 
demeui'e  existante  ou  qui  resulte  de  la  fusion,  prend  les  droits  et  les 
engagements  des  societes  eteintes. 


Section  VI. — De  la  Liquidation  des  Societies. 

§  1.  De  la  Liquidation  en  General. 

Art.  199.  Lorsque  l'acte  constitutif  ou  les  statuts  de  la  societe 
n'ont  pas  determine  le  mode  de  la  liquidation  et  de  la  division  de 
l'avoir  social,  on  observera  les  regies  suivantes  : 

Si  les  associes  ne  sont  pas  d'accoi'd  pour  la  nomination  des 
liquidateurs,  elle  doit  etre  faite  par  l'autorite  juidiciaire  a,  la  requete 
des  administrateurs  ou  des  interesses,  les  dispositions  de  l'Article  212 
restant  en  vigueur. 

Tant  que  la  nomination  des  liquidateurs  n'est  pas  faite  et  acceptee, 
les  administrateurs  sont  depositaires  des  biens  sociaux  et  devront 
pourvoir  aux  affaires  urgentes. 

Quel  que  soit  le  dispositif  de  l'actecon  stitutif  ou  des  statuts  de  la 
societe,  l'acte  de  nomination  ou  le  jugement  qui  la  contient  et  tout 
acte  posterieur  qui  apporte  uu  changement  dans  les  personnes  des 
liquidateurs,  devront,  par  leurs  soins,  etre  deposes  et  publies  en  con- 
formite des  dispositions  de  la  Section  II  de  ce  cnapitre. 

Si  la  liquidation  a  lieu  par  l'expiration  du  terme  etabli  pour 
la  duree  la  societe,  ou  par  la  realisation  de  son  objet,  il  devra  etre 
publie  une  declaration  de  liquidation  faite  par  les  administrateurs  ou 
les  liquidateurs. 

Art.  200.  Apres  que  l'acte  legal  de  liquidation  a  ete  publie, 
aucune  action  en  faveur  de  la  societe  ou  contre  elle  ne  pourra  etre 
exercee  si  ce  n'est  qu'au  nom  des  liquidateurs,  ou  contre  eux. 

Tous  les  aetes  emanes  d'une  societe  en  dissolution  doivent  men- 
tionner  qu'elle  est  "en  liquidation  !  " 

Toutes  les  regies  etablies  pour  les  societes  existantes,  par  les  lois, 
par  les  actes  constitutifs  ou  par  les  statuts,  sont  applicables  aussi  aux 
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society  en  liquidation,  en  tant  que  ces  regies  no  sont  incompatibles 
avec  la  liquidation,  et  sauf  s'il  n'existe  des  dispositions  contraires. 

Les  liquidateurs  sont  sujets  aux  memes  charges  et  ont  la  memo 
responsabilite  que  les  administrateurs. 

Art.  201.  Dans  le  cas  de  defaut  d'un  ou  plusieurs  liquidateurs, 
provenant  par  la  mort,  faillite,  interdiction,  incapacity  legale,  re- 
nonciation  ou  revocation,  la  subrogation  devra  etre  faite  de  la  meme 
maniere  que  la  nomination. 

Art.  202.  Les  liquidateurs,  aussitot  qu'ils  sont  rentres  en  fonction, 
devront,  en  union  avec  les  administrateurs  de  la  societe,  former  un 
inventaire  et  uu  bilan,  signes  par  les  una  et  les  autres,  desquels 
resulte  exactement  l'etat  actif  et  passif  de  la  societe. 

lis  devront  recevoir  et  garder  les  livres  qui  leur  ont  ete  consignees 
par  les  administrateurs,  le  patrimoine  et  les  papiers  de  la  societe  et 
tenir  un  registre  exact,  en  forme  du  livre  journal,  de  toutes  les  opera- 
tions relatives  a  la  liquidation,  par  ordre  de  dates. 

lis  devront  aussi  informer  les  societaires,  s'ils  le  demandent,  de 
l'etat  et  du  mode  d'execution  de  la  liquidation. 

Art.  203.  Les  liquidateurs  ne  pourront  entreprendre  aucune 
nouvelle  operation  de  commerce.  En  cas  contraire,  ils  sont  personnel- 
lement  et  solidairement  responsables  pour  les  actes  de  l'operation. 

Ils  ne  pourront  payer  aux  associes  aucune  somme  sur  la  part  que 
pourra  leur  revenir  pars  la  liquidation,  tant  que  les  creanciers  de  la 
societe  ne  sont  pas  d'abord  payes ;  toutefois,  les  associes  pourront 
exio-er  que  les  sommes  retenues  soient  deposees  en  conformite  avec  les 
dispositions  de  1' Article  134,  et  que  les  repartitions  soient  faites  meme 
durant  la  liquidation,  si  en  debors  de  tout  ce  qui  est  necessaire,  pour 
satisfaire  a  toutes  les  obligations  sociales  echues  ou  a  ecboir,  est  dis- 
ponible  au  moins  dix  pour  cent  sur  les  actions  ou  sur  les  parts 
sociales. 

Art.  204.  Lorsque  les  fonds  disponibles  de  la  societe  ne  sont  pas 
suffisants,  les  liquidateurs  peuvent  demander  aux  societaires  les 
sommes  necessaires  si  ceux-ci,  suivant  la  nature  de  la  societe,  sont 
tenus  a  les  fournir,  ou  s'ils  sont  encore  debiteurs  de  la  societe  sur  les 
valeurs  souscrites  par  eux  ou  des  parts  qu'ils  ont  pris  l'obligation 
d'apporter  en  societe. 

Art.  205.  Sauf  les  facultes  plus  ou  moins  grandes  que  les  liquida- 
teurs ont  recues  des  societaires,  ils  pourront : 

Ester  en  justice  et  etre  actionnes  dans  l'interet  de  la  liquidation 
en  toute  instance  civile  ou  penale  ; 

Executer  et  achever  les  operations  de  commerce  afferentes  a  la 
liquidation  de  la  societe ; 

Vendre  aux  encberes  les  immeubles  et  tout  bien  meuble  de  la 
societe  ; 

Faire  des  transactions  et  des  compromis  ; 

Liquider  et  recouvrer,  meme  en  cas  de  faillite  du  debiteur,  les 
creances  de  la  societe,  et  delivrer  des  quittances ; 

Contraeter  des  obligations  cambiales  et  faire  des  emprunts  non 
hvpotbecaires,  et  en  general  executer  tous  les  actes  necessaires  a  la 
liquidation  des  affaires  sociales. 

Ils  ne  peuvent  cependant,  a  defaut  de  dispositions  speciales  dans 
l'acte  social  ou  dans  leur  acte  de  nomination,  hypothequer  les  biens 
de  la  societe,  sans  autorisation  rendue  par  une  ordonnance  du  president 
du  tribunal  de  commerce  apres  avoir  pris  aussi  l'avis  des  censeurs. 
En  tout  cas,  les  liquidateurs  ne  peuvent  pas  vendre  les  biens  sociaux 
de  gre  a  gre,  mais  seulement  aux  encberes  et  non  en  masse. 
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Art.  206.  Les  liquidateurs  qui  avec  leur  propre  argent  auraient 
paye  les  dettes  de  la  societe,  ne  pourront  exercer  contre  les  societaires 
des  droits  plus  grands  que  ceux  qui  appartiendraient  aux  creanciers 
payes. 

Art.  207.    Les  liquidateurs  sont  sommes  aux  regies  du  mandat. 

Art.  208.  Les  creanciers  de  la  societe  ont  droit  d'exercer  contre 
les  liquidateurs  les  actions  derivant  de  leurs  creances  echues,  jusqu'a 
concurrence  des  biens  sociaux  non  divises  qui  existent  encore,  on  une 
action  personnelle  contre  les  societaires  pour  le  paiement  des  sommes 
dues  de  la  valeur  des  actions  souscrites  ou  de  ce  qu'ils  ont  pris  obliga- 
tion d'apporter  en  societe,  ou  contre  les  societaires  qui,  suivant 
l'espece  de  la  societe,  ils  ont  contracted  une  responsabilite  solidaire  et 
illimitee. 

Art.  209.  La  liquidation  ne  libere  pas  les  associes  et  n'empeche 
pas  la  declaration  en  etat  de  faillite. 

§  2.  Regies  Speciales  pour  la  Liquidation  des  Societes  en  Nom  Collectif 
et  en  Commandite  Simple. 

Art.  210.  Apres  avoir  termine  la  liquidation,  les  liquidateurs 
doivent  former  bilan  de  liquidation  et  proposer  la  repartition  entre 
les  associes. 

Si  la  liquidation  et  la  repartition  sont  approuvees,  il  n'y  a  pas  de 
droit  de  recours  entre  les  associes  ni  contre  les  liquidateurs. 

En  cas  de  contestation,  l'associe  opposant  devra  en  exposer  ses 
raisons  et  intenter  action  dans  les  trente  jours  apres  la  notification 
legale  du  bilan  et  du  projet  de  repartition. 

A  l'expiration  de  ce  delai,  le  bilan  et  la  repartition  sont  causes 
approuves  et  les  liquidateurs  sont  liberes. 

Si  Taction  est  intentee,  les  questions  relatives  a  la  liquidation 
Fex-ont  separees  de  droit  de  celles  de  la  repartition,  pour  lesquelles 
les  liquidateurs  peuvent  rester  etrangers. 

Art.  211.  Unefois  le  bilan  approuveetla  repartition  du  patrimoine 
social  terminee,  les  livres  et  les  documents  non  necessaires  a  cbacun 
des  copartageants  devront  etre  deposes  chez  le  societaire  designe  par 
la  majorite  des  votes,  qui  devra  les  conserver  pendant  cinq  ans. 

§  3.  Regies  Speciales  poxir  la  Liquidation  des  Societes  en  Commandite 
par  Actions  et  Anonymes. 

Art.  212.  La  nomination  des  liquidateurs  dans  les  societes  en  com- 
mandite par  actions  et  anonymes  devra  etre  faite  par  l'assemblee 
generale,  qui  ordonne  la  liquidation,  si  l'acte  constitutif  ou  les  statuts 
ne  disposent  diversement. 

Pour  la  nomination  des  liquidateurs  ou  pour  leur  subrogation  en 
cas  de  deces,  faillite,  interdiction,  incapacity  legale,  renonciation  ou 
revocation,  est  i-equise  la  presence  d'un  nombre  d'associes  qui  repre- 
sente  les  trois  quarts  du  capital  social  et  le  vote  affirmatif  de  tant 
d'eux  qui  representent  la  moitie  du  memo  capital.  En  cas  divers,  la 
nomination  ou  la  subrogation  sera  faite  par  l'autorite  judiciaire  a  la 
requete  des  interesses. 

Art.  213.  Par  la  nomination  des  liquidateurs  cesse  le  mandat  des 
administrateurs  qui  devront  remettre  aux  premiers  l'administration 
sociale. 

Toutefois,  les  administrateurs  devront  preter  leur  concours  a  la 
liquidation,  s'ils  en  sont  requis. 
[90] 
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Art.  214.  Les  comptes  des  administrateure,  pour  l'epoque  ecoulee 
entre  le  dernier  bilan  approuve  par  les  associes  et  jusqu'a  l'ouverture 
de  la  liquidation,  seront  delivres  aux  liquidateurs,  auxquels  il  appar- 
tient  de  les  approuver  ou  de  faire  et  soutenir  les  contestations  aux- 
quelles  ils  pourraient  donner  lieu. 

Art.  215.  Lorsqu'un  ou  plusieurs  des  admiuistrateurs  de  la  societe 
sont  nonimes  liquidateurs,  les  comptes  iudiques  dans  l'article  precedent 
devront  etre  deposes  et  publies,  avec  le  bilan  final  de  liquidation,  et 
les  associes  ont  droit  de  le  contester  suivant  les  memea  regies  et  for- 
malites.  Mais  si  la  liquidation  dure  au-dela  de  la  duree  d'un  exercice 
social,  les  comptes  devi-ont  etre  joints  au  premier  bilan  annuel  que  les 
liquidateurs  doivent  presenter  a  l'assemblee. 

Art.  216.  Si  la  liquidation  dure  au-dela  d'un  an,  les  liquidateurs 
sont  tonus  de  former  le  bilan  annuel,  en  Be  conformant  aux  dispositions 
de  la  loi  et  de  l'acte  constitutif. 

Art.  217.  La  liquidation  terminee,  les  liquidateurs  forment  le 
bilan  filial  indiquant  la  part  appartenant  a  cbaque  quote-part  ou  action 
dans  la  repartition  de  l'actif  social. 

Dans  aucun  cas,  le  societaire  ou  Tactionnaire,  pour  la  part  lui 
appartenant,  ne  pent  prendre  en  propriete  une  partie  ou  la  totalite  de 
Timmeuble  qui  appartient  a  la  societe,  et  le  partage  des  immeubles 
doit  etre  fait  par  licitation  publique  (aux  encheres). 

Le  bilan  forme  par  les  liquidateurs,  accompagne  du  rapport  des 
syndics  (censeurs),  doit  etre  depose  au  tribunal  de  commerce  et  doit 
etre  publie  suivant  les  fomialites  etablies  dans  l'Article  95. 

Tout  associe  peut,  dans  les  trente  jours,  apres  la  publication,  faire 
contestation  par  acte  adresse  au  tribunal  de  commerce. 

Toutes  les  contestations  que  seront  faites  pendant  ce  temps  seront 
remises  et  seront  jugees  dans  la  quinzaine  au  plus  tard  par  decision 
unique. 

Tout  associe  a  droit  d'intervenir  en  cette  instance  ;  et  le  jugement 
rendu  fait  etat  meme  pour  les  associes  non  intervenus. 

Art.  218.  Apres  l'expiration  du  delai  susdit  sans  contestation 
aucune,  le  bilan  est  repute  approuve  par  tous  les  possesseurs  d'actions  ; 
et  les  liquidateurs,  sous  reserve  de  payer  les  repartitions,  seront 
liberes. 

Independamment  de  l'expiration  du  delai,  le  recu  de  la  derniere 
repartition  tiendra  lieu  d'approbation  du  compte  et  de  la  repartition 
faite. 

Art.  219.  Les  sommes  appartenant  aux  associes,  qui  ne  se  seront 
pas  presentes  pour  les  reclamer  dans  les  deux  mois  apres  la  publica- 
tion indiquee  en  l'Article  217,  devront  etre  deposees  a  la  caisse  des 
depots,  avec  l'indication  du  nom  du  proprietaire  ou  des  numeros  des 
actions,  si  elles  sont  au  porteur. 

La  caisse  de  depots  paiera  a  la  personne  indiquee,  ou  au  possesseur, 
en  retirant  le  titre. 

Art.  220.  Apres  la  liquidation  et  la  repartition  ou  le  depot  indique 
ci-dessus,  les  livres  de  la  societe  dissoute  devront  etre  deposes  et  con- 
serves pendant  cinq  ans  aupres  du  tribunal  de  commerce.  Toute 
partie  interessee  pour  en  prendre  connaissance. 

Section  VII. — Dispositions  relatives  aux  Soct£t£s  Cooperatives. 

Art.  221.  Dans  les  statuts  de  toute  espece  de  societe",  on  peut  y 
stipuler  que  le  capital  social  sera  susceptible  a  etre  augmente  par  des 
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versements  graduels  faits  par  les  associes,  et  a  etre  diminue  par  la 
restitution,  totale  era  partielle,  des  quotes-parts  versees. 

Lcs  societes  dont  les  statuts  contiennent  la  stipulation  susdite,  se 
noniment  cooperatives  et  sont  sujettes,  en  dehors  de  regies  generales 
qui  leur  sont  propres,  suivant  leur  forme  speciale  aussi  aux  disposi- 
tions des  articles  suivants. 

Art.  222.  Les  societes  cooperatives  devront  etre  constitutes  par 
acte  authentique. 

L'acte  constitutif,  en  dehors  des  indications  requises  dans  les 
Articles  89  et  90,  suivant  l'espece  diverse  de  la  soeiete,  devra  de- 
terminer sous  peine  de  nullite  : 

1.  Les  conditions  de  l'admission  de  nouveaux  associes,  le  mode  et 

le  temps  dans  lequel  ceux-ci  devront  fonrnir  le  versement  des 
parts  sociales; 

2.  Les  conditions  de  la  demission  et  de  l'exclusion  des  associes ; 

3.  Les  formalites   de  convocation  des  assemblies  generales  et  les 

journaux  designes  pour  la  publication  des  actes  de  la  soeiete. 

Art.  223.  Les  societes  cooperatives  sont  toujours  sujettes  aux  dis- 
positions relatives  aux  societes  anonyrnes,  en  ce  qui  concerne  l'autori- 
sation  judiciaire,  pour  qu'elle  puisse  s'etablir,  la  publication  de  leurs 
actes  constitutifs  et  des  modifications  posterieures,  les  obligations  et 
la  responsabilite  des  administrateurs. 

Les  administrateurs  devront  etre  choisis  parmi  les  associes  ;  ilfl 
pourront  etre  exemptes  par  l'acte  constitutif  de  l'obligation  de  fournir 
caution. 

Sont  aussi  applicables  aux  societes  cooperatives  les  dispositions 
qui  concernent  les  assemblies  generales,  le  bilan,  les  censeurs  et  la 
liquidation  des  societes  par  actions,  en  tout  qu'elles  ne  sont  contraires 
aux  prescriptions  des  articles  suivants  ou  de  l'acte  constitutif. 

La  qualite  de  cooperative  doit  etre  expressement  indiquee,  en 
dehors  de  l'espece  de  la  soeiete,  dans  tons  les  actes  enumeres  par 
1"  Article  104. 

Art.  224.  Le  capital  social  ne  pourra  pas  etre  fixe,  ni  par  l'acte 
constitutif,  ni  par  les  statuts  de  la  soeiete,  a  plus  de  200,000  fr. 

II  pourra  etre  augmente  par  les  decisions  de  l'assemblee  generale, 
prises  d'annee  en  annee ;  chaque  augmentation  ne  pourra  etre  plus 
grande  de  200,000  fr. 

Art.  225.  Personne  ne  pourra  avoir  dans  une  soeiete  cooperative 
une  part  sociale  depassant  5,000  fr.,  ou  un  nombre  d'actions  ex- 
cedant  cette  somme  en  valeur  nominale. 

Art.  226.  Les  actions  seront  toujours  nominatives. 

La  valeur  nominale  de  Taction  ne  pourra  depasser  la  somme  de 
100  fr.,  ni  etre  moindre  a  25  fr. 

Elles  ne  pourront  etre  negociees,  si  elles  ne  seront  pas  entierement 
payees ;  la  cession  sera  faite  d'apres  les  formes  de  la  transmission  des 
actions  nominatives,  et  les  statuts  peuvent  attribuer  au  conseil  d'ad- 
ministration  ou  a  l'assemblee  generale  la  faculte  d'opposition  a  la 
transmission. 

Art.  227.  Les  statuts  determineront  une  somme,  qui  ne  pourra  pas 
etre  diminuee  par  le  restitution  des  versements,  autorisee  a  l'Article 
221. 

Cette  somme  ne  pourra  pas  etre  moiudre  a  la  lOme  partie  du 
capital  social. 

La  soeiete  ne  pourra  etre  constitute  que  s'il  a  ete  fait,  par  chaque 
associe,  le  versement  de  la  dixieme  partie  da  capital,  ou  de  la  valeur 
nominale  des  actions  souscrites. 

[90]  n  2 
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Art.  228.  Les  dispositions  de  la  premiere  partie  et  du  premier 
alinea  des  Articles  132  et  149  no  s'appliquent  pas  aux  societes  co- 
operatives. 

L'acte  constitutif  de  ces  societes  ponrra  deroger  aux  dispositions 
de  1' Article  146  et  a  cellos  du  num^ro  3  de  l'Article  167. 

Art.  229.  Les  administrateurs  des  societes  devront  tenir  le  livre 
des  associes  en  ccnformite  des  dispositions  de  l'Article  142,  et  ils 
devront  en  outre  y  indiquer : 

1.  La  date  de  l'admission  de  la  demission  ou  de  l'exclusion  do 
chaque  associe ; 

2.  Le  compte  des  sommes  versees  et  retirees  par  chacun  d'eux. 

Ils  devront  deposer  a  la  fin  de  chaque  trimestre,  au  tribunal  com- 
mercial dans  le  ressort  duquel  est  etabli  le  siege  de  la  societe,  une  listo 
des  associes  avec  responsabilite  illimitee,  entres,  sortis  et  restes  dans 
la  societe,  avec  indication  de  leur  nom,  prenom  et  domicile. 

La  liste  devra  etre  signee  par  les  administrateurs  et  conservee  par 
le  greflier,  avec  faculte  d'un  chacun  d'en  prendre  connaissance. 

Art.  230.  Les  societaires  ne  pourront  se  faire  representer  dans 
l'assemblee  generale,  si  ce  n'est  que  dans  les  cas  d'empechement 
legitime,  prevu  dans  l'acte  constitutif  ou  dans  les  statuts. 

Tout  associe  n'a  qu'un  seul  vote,  quel  que  soit  le  nombre  des 
actions  qu'il  possede. 

Aucun  mandataire  ne  peut  representer  dans  la  meme  assemblee 
generale  plus  d'un  societaire,  en  dehors  de  son  propre  droit  s'il  est 
societaire  lui-meme. 

Art.  231.  L'admission  de  nouveaux  associes  s'opere  par  la  signa- 
ture, qu'ils  apposent  dans  le  livre  des  associes  en  personne  ou  moyen- 
nant  un  mandataire  special. 

La  souscription  devra  etre  authentiquee  par  deux  associes  qui  ne 
sont  pas  administrateurs. 

Si  l'acte  constitutif  ou  les  statuts  ne  s'opposent  pas,  chaque 
associe  a  le  droit  de  se  retirer  de  la  societe,  lorsqu'il  voudra. 

La  declaration  de  demission  devra  etre  inscrite,  par  l'associe 
demissionnaire,  dans  le  livre  des  associes,  ou  notifiee  a  la  societe  par 
acte  d'huissier.  Elle  ne  produit  d'effet  qu'a  la  fin  de  l'annee  sociale 
en  cours,  si  elle  a  ete  faite  avant  le  commencement  du  dernier 
trimestre  de  la  meme  annee.  Si  elle  a  ete  faite  plus  tard,  l'associe 
demeure  oblige  meme  pour  l'annee  suivante. 

L'exclusion  des  associes  ne  peut  avoir  lieu  que  pour  des  motifs 
determines  par  la  loi  et  par  l'acte  constitutif.  La  decision  a  cet 
egard  sera  prise  par  l'assemblee  generale  ou  par  le  conseil  d'adminis- 
tration  conformement  aux  dispositions  de  l'article  susdit. 

Art.  232.  L'associe  qui  cesse  de  faire  partie  de  la  societe  par  la 
demission  volontaire  ou  l'exclusion  par  l'assemblee  generale,  reste 
tenu  pendant  deux  ans,  envers  les  associes  et  envers  les  tiers,  pour 
toutes  les  obligations  sociales  existantes  au  moment  de  la  demission 
ou  de  son  exclusion,  dans  les  limites  de  la  responsabilite  etablie  dans 
l'acte  constitutif. 

Art.  233.  Quelle  que  soit  la  forme  de  la  societe  cooperative,  elle 
sera  valablement  representee  en  justice  par  ses  administrateurs. 

Art.  234.  La  societe  ne  se  dissoue  pas  par  la  mort,  demission, 
interdiction,  incapacity  legale  ou  la  faillite  d'un  des  associes;  elle 
continue  de  droit  parmi  les  autres  associes. 

Art.  235.  Les  actes  constitutifs  des  societes  cooperatives  ainsi  que 
les  actes  de  demission  et  d'admission,  seront  exempts  des  droits 
d'enregistrement  et  de  timbre. 
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Section  VIII.— Dispositions  relatives  acx  Socifria  Civiles  et  aux 
SocietSs  constitutes  en  Pays  Etranger. 

Art,  236.  Les  societes  civiles  pourront  emprunter  les  formes  des 
societes  par  actions;  dans  ce  cas,  elles  sont  soumises  aux  dispositions 
da  present  code,  excepte  celles  qui  regardent  la  faillite  et  la  com- 
petence. 

Art.  237.  Les  societes  par  actions  ainsi  que  les  autres  societes  et 
associations  commerciales,  industrielles  on  tinancieres,  constituees  ct 
ajant  le  siege  a  l'etranger,  pourront  etablir  un  siege  secondaire  ou 
une  representation  en  Roumanie  : 

a.  Si  elles  prouveront,  par  une  declaration  de  leur  gouvernement; 

que  dans  le  pays  ou  elles  sont  constituees  pleine^  reciprocity 
est  observee  pour  les  societes  Roumaines  d'une  meme  espece ; 

b.  Si  elles  auront  accompli  les  prescriptions  de  la  presente  section, 

chaque  sorte  societe  en  ce  qui  la  concerne. 

Art.  238.  Les  societes  constituees  legalement  en  pays  etranger  qui 
etablit  en  Roumanie  un  siege  secondaire  oa  une  representation,  sont 
sujettes  aux  dispositions  da  present  code  relatives  au  depot  et  a  la 
transcription,  a  l'afficbage  et  a  la  publication  de  l'acte  constitutif,  des 
statats,  des  actes  qui  apportent  des  chaugenients  a  l'an  ou  a  l'autre 
des  actes  susdits,  et  les  bilans  ;  elles  doivent  publier  en  outre,  dans 
formes  prevues  par  cette  loi,  les  noms  des  personnes  qui  dirigent  ou 
administrent  ces  sieges,  ou  qui  represented  de  toute  maniere  la 
societe  dans  le  pays. 

Ces  personnes  sont  responsables  envers  les  tiers  comme  les 
administrateurs  des  societes  nationales. 

Si  les  societes  sont  d'une  espece  differente  de  celles  indiquees  par 
l'Article  77,  elles  devront  accomplir  les  formalites  prescrites  pour  le 
depot  et  la  publication  de  l'acte  constitutif  et  des  statuts  des  societes 
par  actions,  et  sont  sujettes  a  l'application  de  toutes  les  dispositions 
de  la  presente  section  relatives  aux  memes  especes  de  societes. 

Art.  239.  Les  societes  qui,  quoique  constituees  en  pays  etranger, 
ont  en  Roumanie  le  siege  et  l'objet  principal  de  leur  entreprise,  elles 
seront  soumises  meme  pour  la  forme  et  la  validite  de  leur  acte  consti- 
tutif, bien  que  stipule  a  l'etranger  a  toutes  les  dispositions  du  present 
code,  et  seront  soumises  aussi  a  accomplir  lea  prescriptions  de  la 
presente  section  pour  pouvoir  fonctionner  clans  le  pays. 

Art.  240.  Nullc  societe  etrangere  ne  pourra  faireen  Roumanie  des 
operations  qui  n'ont  pas  ete  auiorisees  dans  le  pays  oa  elle  a  son  siege 

principal.  „.,.,.. 

Art.  241.  Le  gouvcrnoment  pourra,  toutes  les  fois  qu  ll  le  jugera 
convenable,  reviser  les  operations  des  societes  etraugeres. 

Art.  242.  Les  societes  etraugeres  sont  soumises  aux  memes  impdts 
auxquels  sont  soumises  les  societes  Roumaines  de  la  menie  nature. 

Art.  243.  Tous  les  actes  que  lei  societes  etraugeres  auront  a 
presenter  au  gouvemement  ou  a  une  autre  autorite  Roumaine,  et  qui 
emaneront  de  leur  administration  centrole,  devront,  apron  avo.r 
remplies  les  formalites  de  l'autbenticite,  etre  legalises  pa.-  les  autjnt^s 
consulair-s  Roumaines  de  cette  localite. 

Art.  244.  Les  societes  par  actions,  legalecie-it  constituees  en  pa  s 
etranger,  ne  pourroat  e:ablir  uu  siege  secondaire  ou  une  representa- 
tion en  Roumanie,  sans  avoir  obtena  au  prealabla  l'autorisation  da 
gouvemement  Roumain.  ^         i 

Cette  autorisation  ne  pourra  etre  accordee  qa'aprw  avoir  eu  l  avis 
de  la  cbambre  de  commerce  de  Bucarest,  et,  si  le  siege  de  la  societe 
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est  etabli  en  un  autre  lieu,  aussi  l'avis  de  la  chambre  du  commerce  de 
cet  endroit,  ou  de  la  plus  voisine.  s'il  n'y  a  pas  de  chambre  de 
commerce  en  ce  lieu. 

Art.  245.  La  demande  d'autorisation  derra  etre  accompagnee  des 
pieces  suivantes  : 

1.  Des  statuts  de  la  societe  authentiques  en  regie,  ainsi  que  tous 

les  autres  actes  justifiant  l'existence  legale  de  la  societe  dans 
le  pays  oil  elle  a  ete  constitute,  et  d'une  declaration  formelle 
que  la  societe  se  soumet  aux  lois  Roumaines. 

Les  statuts  ne  pourront  deroger  aux  principes  etablis  par 
le  present  code. 

2.  Le  recepisse  de  la  caisse  de  depots  qui  constate  la  remise  de  la 

caution  fixee  par  le  gouvernement  pour  assurer  l'accomplisse- 
ment  des  obligations  que  la  societe  aura  a  contracter  dans 
le  pays.  Cette  caution  ne  devra,  en  aucun  cas,  etre  moindre 
de  300,000  fr.,  et  le  gouvernement  pourra  meme  en  demander 
l'accroissement  jusqu'a  concurrence  d'un  quart  du  capital  des 
actions  de  la  societe.  Les  societes  d'assurance  devront 
fournir  d'au  moins  250,000  fr.  pour  cbaque  brancbe  a  part. 

Ces  cautions  serviront  pour  le  dedommagement  de  pre- 
ference des  actionnaires  et  des  creanciers  du  pays. 

La  caution  consistera  exclusivement  en  effets  publics  de 
l'Etat  Roumain  au  cours  du  jour  quel  a  consignation  estfaite, 
et  devra  etre  deposee  au  nom  de  la  societe,  qui  seule  sera 
reconnue  comme  proprietaire ; 

3.  D'une   declaration   de   la    societe,  homologuee   par  l'autorite 

competente  du  pays  respectif,  que  la  caution  servira  a 
garantir  seules  les  affaires  faites  par  la  societe  en  Rounianie. 

Art.  246.  Outre  les  conditions  etablies  par  les  articles  precedents 
et  de  celles  que  le  gouvernement  fixera  selon  les  circonstances,  les 
societes  par  actions  etrangeres  devront  observer  aussi  les  dispositions 
speciales  suivantes  : 

1.  Les  societes  par  actions  etrangeres  devront  cboisir   une   des 

villes  du  pays  comme  domicile,  ou.  elles  auront  un  repre- 
sentant  general  pour  toutes  leurs  operations  dans  le  pays. 

Ce  represent  ant  devra  etre  ccnfirme  par  le  gouvernement, 
et  il  devra  presenter  avec  sa  demande  de  confirmation  une 
copie  autbentiquee  de  sa  procuration  generale.  Cette  procura- 
tion ne  pourra  contenir  d'autres  limites,  que  ceux  imposes 
par  les  statuts  meme  de  la  societe  a  sa  direction  centrale ; 

2.  Selon   l'importance   de  l'objet  de  la  societe,  le  gouvernement 

pourra  demander,  toutes  les  fois  qu'il  le  jugera  necessaire,  de 
cnstituer  aapres  de  son  representant  uncomite  d'administra- 
tion  compose  d'au  moins  deux  membres,  ayant  leur  domicile 
dans  le  pays,  comite  qui  devra  travailler  comme  delegation 
de  1' administration  controle  de  la  societe,  et  sera  tenu 
responsable  conformement  aux  statuts  de  la  societe  et  a  la 
presente  loi ; 

3.  Les   societes  par   actions    etrangeres   devront    publier   a   des 

epoques  fixes  qui  devront  pas  etre  plus  distantes  de  trois 
mois  Tune  de  l'autre,  un  bilan  sur  leurs  operations  dans  le 
pays,  selon  les  prescriptions  de  la  loi. 

De  meme,  elles  devront  transmettre  au  gouvernement 
immediatement  apres  leur  publication,  les  comptes  rendues  et 
les  bilans  qu'elles  auront  pubHe  a  leu,'  siege  principal ; 
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4.  Le    gouvernement    pourra    cependant     retirer    l'autorisation 

accordee,  en  observant  les  formalites  etablies  pour  l'auto- 
risation : 

a.  Lorsque  le  capital  des  actions  de  la  societe  antorisee 
aura  ete  reduit,  par  n'importe  quelle  circonstance,  a 
la  moitie  de  la  somme  indiquee  lors  de  la  demande 
d'autorisation ; 

b.  Lorsque  par  n'importe  quelle  circonstance  la  caution 
deposee  conformemenfc  a  1' Article  24o  aura  ete  diminuee, 
sans  que  la  societe,  dans  l'espace  de  30  jours,  l'ait 
completee ; 

c.  Lorsqu'il  aura  ete  constate  que  la  societe  faits  des 
operations  etrangeres  a  celles  etipulees  dans  l'acte  de 
constitution ; 

5.  La  caution  deposee  ne  sera  restituee  que   lorsqu'il  aura   6be 

constate  qu'il  n'existe  dans  le  pays  plus  aucune  obligation  de 
la  societe  antorisee,  ou  lorsqu'uue  societe  roumaine,  Reconnue 
bonne  par  le  gouvernement,  aura  garanti  sans  conditions 
pour  la  societe  etrangere  qui  demande  la  liberation  de  la 
caution  ; 

6.  Les  actions  des  societes  etrangeres  fonctionnant  dans  le  pays 

ne  pourront  etre  admises  a  etrcquotees  a  la  bourse  Roumaine, 
qu'apres  que  les  societes  auront  fonctionne  au  moins  un 
an  en  Roumanie,  et  que  le  bilan  pour  l'exereice  respectif  aura 
ete  publie. 

Art.  247.  L'accomplissement  des  formalites  et  des  conditions 
prcscrites  en  les  articles  precedents  soumet  les  societes  etrangeres 
aux  consequences  legales  etablies  pour  les  societes  nationales,  sans  que 
ces  societes  etrangeres  puissent  acquerir  en  Roumanie  d'autres  droits 
que  ceux  reconnues  aux  etrangers  par  des  lois  et  des  reglements.  et 
rend  la  societe  responsable  de  toutes  les  obligations  contractees  par  les 
administrateurs  ou  les  representants  meme  lorsque  ceux-ci  en  les 
contractant  auraient  depasse  les  limites  des  facultes  qui  leur  etaient 
conferees. 

Art.  248.  Les  societes  etrangeres  cessent  de  fonctionner  dans  le 
pays  : 

a.  Quand  la  societe  ou  son  representant  n'aura  pas  observe  les 
principes  essentiels  de  la  loi  qui  reglemente  les  societes  du 
pays  et  les  dispositions  de  la  presente  section  ; 

h.  Quand  aura  C3sse  la  reciprocite  stipnlee  au  alinea  ler  de 
1' Article  237. 

Art.  249.  Aux  societes  etrangeres  de  l'espece  de  celles  indiqiu'cs 
par  l'Articlc  239  qui  fonctionnent,  ainsi  qu'a  celles  qui  ont  un  sie^e 
secondaire  ou  des  representations  au  moment  de  la  mise  ou  applica- 
tion de  la  presente  loi,  un  terme  de  trois  mois  leur  est  accorde  pour 
regler  leur  position  en  conformite  avec  les  dispositions  de  la  presente 
loi. 

Art.  250.  Les  personnes  qui  feront  une  operation  quelconque,  Bona 
n'importe  quel  titre,  en  faveur  et  au  cpznpte  des  societes  etrangeres 
qui  ne  rempliraient  pas  les  conditions  et  les  formalites  prescrites  pac 
la  presente  section,  et  frustraient  par  cela  aussi  l'Etat  des  taxes 
auxquelles  il  a  droit,  seront  responsables  des  dommages  causes  a, 
l'Etat  Roumain  par  leurs  operations  et  sujettes  aux  peinesprevuepar 
1' Article  323  du  Code  Penal. 
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Chapitre  II. — Des  Associations. 

Section  I. — De  l'Association  ex  Participation. 

Art.  251.  L'association  en  participation  a  lien  lorsqn'nn  com- 
rnercant  on  une  societe  commerciale  accorde  a  nne  ou  plusieurs  per- 
sonnes  on  societes,  une  participation  dans  les  benefices  et  les  pertes 
d'une  on  plusienrs  operations,  ou  meme  de  son  commerce  tout 
entier. 

Art.  252.  L'association  en  participation  pent  avoir  lieu  aussi  pour 
les  operations  commerciales  faites  par  des  non-commercants. 

Art.  253.  L'association  en  participation  ne  constitue  pas,  a  l'egard 
des  tiers,  un  etre  juridiqne  distinct  des  personnes  des  interesses. 
Les  tiers  n'ont  pas  de  droits  et  n'assument  d'obligations  qu'envers 
celui  avec  leqnel  ils  ont  contracts. 

Art.  254.  Les  participants  n'on  aucun  droit  de  propriete  sur  les 
effets  tombant  dans  l'association,  quoique  fournis  par  eux. 

Toutefois,  dans  leurs  rapports  entr'eux,  les  associes  peuvent 
stipuler  que  les  effets  fournis  par  enx  soient  restitues  en  natnre,  avec 
droit,  en  cas  que  la  restitution  ne  puisse  se  faire,  a  la  reparation  des 
dommages  supportes.  Ces  cas  exceptes,  les  droits  des  associes  se 
bornent  a  avoir  le  compte  des  effets  verses  dans  l'association  et  celui 
des  benefices  et  des  pertes. 

Art.  255.  Sauf  les  dispositions  des  articles  precedents,  les  conven- 
tions des  parties  determinent  la  forme,  les  proportions  et  les  conditions 
de  l'association. 

Art.  256.  Les  associations  en  participation  sont  exemptes  des 
formalites  etablies  pour  les  societes,  mais  elles  doivent  etre  prouvees 
par  ecrit. 

Section  II. — De  l'Association  d'Assurance  Mutuelle. 

Art.  257.  L'association  d'assurance  mutuelle  a  pour  but  de  partager 
entre  les  associes  les  dommages  causes  par  les  risques  qui  sont  l'objet 
de  l'association. 

Elle  constitue,  a.  l'egard  des  tiers,  un  etre  juridiqne  distinct  des 
personnes  des  associes. 

Art.  258.  L'association  d'assurance  mutuelle  doit  etre  prouvee  par 
ecrit. 

Elle  est  reglee  par  les  conventions  des  parties. 

Art.  259.  L'association  est  administree  par  des  associes  qui  sont 
ses  mandataires  temporaires  et  revocables. 

Art.  260.  Les  regies  relatives  a  la  responsabilite  des  administrateurs, 
a  la  publication  de  l'acte  constitutif,  des  statuts,  des  bilans  des. 
societes  anonym.es  et  aux  penalites  relatives  a  ces  societes,  sont  appli- 
cables  aussi  aux  societes  d'assurance  mutuelle. 

Des  bilans  des  dites  associations  devra  resulter  l'accomplissement 
des  dispositions  de  l'Article  147. 

Art.  261.  Les  associes  ne  sont  obliges  qu'aux  contributions  deter- 
miners par  le  contrat ;  et  en  aucun  cas,  ils  ne  sont  tenus  envers  Ips 
tiers,  si  ce  n'est  qu'en  proportion  de  la  valeur  de  la  chose  pour  laquell : 
cbacun  fut  admis  dans  l'association. 

Art.  262.  Celui  qui  a  perdu  la  chose  pour  laquelle  il  s'est  associe 
cesse  de  faire  partie  de  l'association,  sauf  le  droit  a  l'indemnite  con- 
venable. 
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Art.  263.  L'association  n'entre  pas  en  dissolution  par  1' interdiction 
ou  la  mort  d'nn  associe. 

La  faillito  d'un  associe  pent  donner  lieu  a  son  exclusion. 

Chapter  III.— Dispositions  P£n*ales  et  Transitoires. 

Art.  264.  Seront  punis  des  peines  portees  par  le  Code  Penal  pour 
escroqnerie,  ceux  qui  par  simulation  ou  par  assertion  fausse  de  l'ex- 
istence  de  sousciiptions  ou  de  versements  a  une  societe  par  actions, 
on  par  la  publication  faite,  de  mauvaise  foi,  de  personnes  comme 
attachees  a  la  societe  qui  ne  le  sont  pas,  ou  par  d'autres  simulations 
ont  obtenu  ou  tente  d'obtenir  des  souscriptions  ou  des  versements. 

Art  265.  Seront  punis  d'une  amende  jusqu'a  5,000  fir.,  sauf  les 
penalites  plus  grandes  intentees  par  le  Code  Penal : 

1.  Les  fondateurs,  les  administrateurs,  les  directeurs,  le3  censeurs 

et  les  liquidateurs  des  societes,  qui  dans  les  rapports  ou  dans 
les  communications  de  toute  espece  faites  a  l'assemblee 
generate,  dans  les  bilans  et  dans  les  situations  des  actions 
ont  enonce  de  mauvaise  foi  des  faits  fanx  sus  les  conditions 
de  la  societe,  ou  qui  ont  sciemment  cache,  en  tout  ou  en  partie, 
des  faits  relatifa  aux  memes  conditions; 

2.  Les  administrateurs  et  les  directeurs  qui,  sciemment,  en  1' absence 

d'inventaires  ou  contrairement  a  leurs  resultats,  ou  au  moyen 
d'inventaires  fraudulenx,  ont  distribue  aux  associes,  action- 
naires  ou  commanditaires,  des  interecs  ou  dividendes  non 
preleves  sur  les  benefices  reels ; 

3.  Les  administrateurs  et  les  directeurs  qui  ont  emis  des  actions 

pour  une  somme  iaferieure  a  leur  valeur  nominale,  ont  acquis 
des  actions  de  la  societe  contrairement  aux  dispositions  de 
l'Article  146,  ou  ont  accorde  des  avauces  sus  les  actions  de  la 
societe,  ou  emis  des  obligations  en  contravention  a  la  dispo- 
sition de  la  premiere  partie  de  l'Articlel74. 

4.  Les  administrateui's  et  les  directeurs  qui  ont  opere  la  reduction 

du  capital  ou  la  fusion  de  la  societe,  en  contrevenaut  aux  dis- 
positions des  Articles  101  et  197  ; 

5.  Les  administrateurs  et  les  directeurs  des  societes  d'assurance 

sus  la  vie  et  des  societes  administratives  de  tontines,  qui  ont 
contrevenu  aux  dispositions  de  l'Article  147 ; 

6.  Les  liquidateurs  qui  ont  reparti  l'actif  social  entre  les  associes, 

en  contravention  aux  dispositions  de  l'Article  203. 

La  meme  peine  s'applique  aux  censeurs  qui,  dans  les  cas  indiques 
aux  numeros  2,  3,  4,  5  et  6  du  present  article,  n'ont  pas  rempli  leurs 
obligations. 

Art.  266.  Si  le  depot  de  l'acte  constitutif  et  des  statuts  des 
societes  en  commandite  par  actions  ou  anonymes,  des  actes  qui  ap- 
portent  des  cbangements  aux  dits  actes,  des  etats  mensuels  et  des 
bilans,  au  tribunal  civil  ou  au  tribunal  de  commerce,  selon  les  cir- 
constances,  n'est  pas  fait  dans  les  delais  fixes,  ou  a  ete  fait  d'une  fa<;on 
incomplete,  chacune  des  personnes  auxqaelles  il  appartient  de  la  faire 
ou  d'ordonner  de  la  faire,  sera  punie  d'une  amende,  qui  pent  al!er 
jusqu'a  cinquante  francs  pour  ckaquc  jour  de  retard. 

Art.  267.  Les  administrateurs  des  societes  cooperatives,  ayant  des 
associes  a,  responsabilite  illimitee,  qui  ne  deposent  pas  au  tribunal  de 
commerce,  a  l'expiration  de  cbaque  trimestre,  la  liste  prescrite  en 
l'Article  229,  et  le  greffier  qui  ne^denonce  pas  cette  omission  au  procureur 
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du  tribunal  dans  les  dix  jours  snivants,  seront  punis  d'une  amende 
jusqu'a  trois  cents  franca. 

Art.  268.  Toute  contravention  aux  dispositions  des  Articles  104, 
157,  167  et  200,  et  des  deux  premiers  alineas  de  1' Article  174,  sera 
punie  d'une  amende  non  excedant  cent  francs. 

.Art.  269.  Les  societes  constituees  avant  la  mise  en  execution  du 
present  code,  seront  sujettes  aux  dispositions  des  Articles  104,  169, 
180,  181  et  182,  ainsi  qu'aux  dispositions  qui  regissent  la  liquidation 
et  la  fusion  des  societes  ou  la  redaction  de  leur  capital. 

Les  societes  existantes,  qui  voudront  modifier  leurs  statuts,  ou  qui 
voudront  proroger  le  terme  pour  lequel  elles  furent  constituees, 
devront  faire  rediger  leurs  statuts  conformeinent  au  present  code. 
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No.  16. 
RUSSIA. 

Sir  R.  Morier  to  the  Marquis  of  Salisbury. 

My  Lord,  St.  Petersburg,  June  13,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch  of  April 
30th,  requesting  a  report  on  the  position  of  foreign  companies  in 
Russia,  I  have  the  honour  to  transmit  the  enclosed  report  by  Mr. 
Eliot  on  the  subject. 

I  have,  &c, 
(Signed)         R.  B.  D.  MORIER, 


Iuclosure  in  No.  1»'>. 
Report  on  the  Formation  of  Foreign  Companies  in  Russia. 

THE  state  of  the  present  Russian  law  respecting  foreign  companies 
in  Russia  would  appear  to  be  as  follows  : — 

By  Article  2139  of  the  first  part  of  volume  X  of  the  Russian 
Code,  remark  1,  as  explained  by  the  Civil  Department  of  Appeal  under 
No.  44,  foreign  companies  in  Russia  have  not  the  right  of  suing  or 
being  sued  before  the  Russian  tribunals,  unless  a  special  convention 
has  been  concluded  in  their  favor".  Such  conventions  exist  for 
France,  Belgium,  and  Greece  (December  11th,  1687),  but  not  at 
present  for  England. 

According  to  Russian  law  companies  can  only  be  formed  and  act 
in  Russia  in  virtue  of  a  special  ordinance  (IFstav).  As  foreign 
companies  act  in  virtue  of  deeds  executed  according  to  the  laws  of 
their  own  company,  they  cannot  have  any  right  to  act  in  Russia. 
However,  an  exception  has  been  made  in  favour  of  insurance  societies, 
who  are  allowed  to  act  in  Russia,  on  condition  of  appointing  as  their 
attorneys  persons  approved  by  the  Government,  and  of  paying  into 
the  Imperial  Bank  a  fixed  sum  to  guarantee  the  Russinn  insurers. 
Banks  are  also  under  somewhat  different  conditions. 

In  1876  was  promulgated  a  law  (volume  X  of  Russian  Code, 
Part  I,  Article  2139,  with  the  supplement  of  1876)  allowing  to  French 
or  Belgian  companies  of  shareholders  (societes  anonymes)  full  rights 
in  Russia,  including  the  right  of  going  to  law.  This  law  also  contains 
the  following  important  clause.  -i  The  Minister  for  Foreign  Affairs  is 
"  empowered  to  grant,  with  the  consent  of  the  Minister  of  Finance,  the 
"  same  conditions  to  other  Foreign  Powers,  without  ashing  the  special 
mission  of  the  Council  of  the  Empire.'' 

This  law  gives  the  English  Government  the  power  of  obtaining  for 
English  companies  of  shareholders  and  other  mercantile  associations 
the  same  rights  as  those  enjoyed  by  French  or  Belgian  companies. 

Further,  it  must  be  noted  that  the  Committee  of  Ministers  decided 
on  November  9th,  1887,*  that  such   companies  of   shareholders   as 

*  Circular  in  "  Official  Messenger,"  November  9tli,  1888. 
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conduct  their  business  without  a  special  permission  from  the  Emperor 
are  to  cease  to  exist  after  the  1st  of  January,  1889,  if  they  have  not 
obtained  such  a  permission  before  May  1st,  1888. 

On  December  11th,  1887,  the  Greek  Government  concluded  a 
convention  with  Russia  securing  to  Greek  companies  the  same  rights 
as  those  enjoyed  by  France  and  Belgium  by  the  law  of  1876. 

The  foregoing  statements  respecting  the  Russian  law  on  the 
subject  maybe  illustrated  by  the  examples  of  several  companies  which 
have  actually  obtained  concessions. 

For  example,  the  "Official  Messenger"  of   ^j^^18,   1888, 

contains  a  concession  granted  to  the  English  Jnte-Cotton  Spinning 
Company. 

This  concession  begins  by  stating  that,  on  the  application  of  the 
said  company,  the  Minister  of  Finance  laid  its  request  before  the 
Committee  of  Ministers,  in  consequence  of  whose  representations  the 
Emperor  was  pleased  to  allow  the  company — 

A.  To  construct  factories  in  Odessa  and  its  neighbourhood,  and 
work  them. 

B.  To  acquire  ownership  of  the  property  of  the  South  Russian 
spinning  and  weaving  factory  and  other  buildings  and  lands  connected 
with  the  work  of  the  company. 

C.  To  sell  the  products  of  its  factories  all  over  Russia. 
These  privileges  are  granted  on  the  following  conditions: — 

1.  That  in  taking  over  the  property  of  the  South  Russian  Cotton 
Company  the  new  company  take  over  also  all  responsibility  for  all 
obligations  incurred  by  the  old  company  and  not  satisfied  at  the  time 
of  the  transfer.     (This  is  a  special  condition.) 

2.  That  the  company  be  subject  to  all  Russian  laws  and  regulations 
which  may  affect  its  business,  including  such  as  relate  to  duties  and 
taxes,  with  the  ukase  of  January  15th,  1885,  respecting  the  liability 
of  commercial  undertakings  to  a  supplementary  tax  per  cent. 

3.  That,  on  the  company  commencing  operations,  it  deposits  a 
sum  in  the  Imperial  Bank  for  the  satisfaction  of  any  possible  claims 
which  may  be  brought  against  it.  The  amount  of  this  sum  and  like- 
wise its  future  increase,  proportionate  to  the  increase  of  the  affairs  of 
the  company,  are  to  be  determined  by  the  Ministers  of  the  Interior 
and  Finance.  Further,  if  ever  a  fourth  part  of  this  sum  be  expended 
in  payments,  the  company  is  liable  to  be  suspended,  if  it  does  not 
within  a  period  of  three  months  make  good  the  whole  sum. 

4.  That  all  the  property  and  funds  of  the  company  in  Russia  shall 
be  Hable  to  be  called  upon  to  satisfy  any  claims  which  may  be  brought 
against  it. 

5.  That  real  property  can  only  be  acquired  by  the  company  und;  r 
Russian  laws,  and,  in  particular,  subject  to  the  ukase  of  March  14, 
1887,  and  that  such  property  can  only  be  acquh-ed  or  parted  with  if 
the  consent  of  the  Minister  of  Finance  is  received  each  time. 

6.  That  the  company  appoint  an  agency  for  whose  acts  it  shall  be 
responsible,  and  to  which  the  Government  and  private  persons  can 
apply,  and  that  public  notice  be  given  of  the  address  of  such  agency. 

7.  That  this  agency  publishes  a  yearly  account  of  the  iinances  of  th  3 
company  and  send  it  to  officials  with  a  view  to  the  assessment  of  taxes. 

8.  That  notice  bo  given  in  certain  papers  of  the  general  meeting; 
of  the  society. 

9.  That  any  actions  concerning  the  operations  of  the  society  must 
be  decided  by  Russian  law  in  Russian  law  courts.     [This  condition 
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seems  to  give  the   company  the  right  of  suing  and  being  sued  in 
Russian  courts.] 

10.  The  company  may  not  unite  itself  with  any  other  company, 
and  the  Minister  of  Finance  must  be  apprised  of  any  change  in  its 
regulations. 

11.  The  Imperial  Government  reserves  to  itself  the  right  to  with- 
draw the  present  concession  without  assigning  any  reason. 

Exactly  the  same  conditions  (except  No.  1)  are  prescribed  for  the 
"Baden  Aniline  and  Soda  Manufacturing"  Firm,  which  simply  re- 
ceives permission  to  "conduct  its  operations  in  Russia"   ("Official 

Messenger,"  — ,  .'   '  /y, — ,  1888),  and  for  the  French  Societe  generate 
n  March  1  "  fa 

des  cirages  franrais  (in  the  "Official  Messenger"  of  ■= — — -,  1888). 

June  8 

It  would  thus  appear  that  there  is  really  very  little  difference  between 

the  positions  of  countries  who  have  conventions  with  Russia  (France, 

Belgium,   and  Greece),  and  those  which,  like  England,  can  obtain 

permission  through  the  Ministers  of  Finance  and  Foreign  Affairs. 

The  French  company,  like  any  other,  requires  a  special  permission,  is 

subject  to  the  same  conditions,  and  is  liable  to  have  its  concession 

recalled  without  any  reason  being  given. 

The  position  of  insurance  companies  is  somewhat  different,  and  is 
defined  in  a  decree  of  the  Ministers  of  Finance  and  the  Interior  in  the 
"  Official  Messenger"  of  October  /T,  1888. 

Conditions  9  and  11  (but  not  10),  as  given  in  the  concession  to 
the  jute  firm  above  cited,  are  prescribed,  and  also  the  following : — 

(1.)  An  insurance  company  wishing  to  establish  themselves  in 
Russia  must  present  an  application,  accompanied  by  a  Russian  trans- 
lation of  their  articles  of  association,  and  by  copies  of  their  annual 
reports  for  the  last  three  years  at  least. 

(2.)  As  a  guarantee  to  their  policy  holders,  they  must  place  in  the 
Imperial  State  Bank  500,000  roubles  in  coin,  or  in  interest-bearing 
Russian  Government  securities. 

(3.)  In  addition  to  this  deposit  and  any  money  they  may  possess, 
all  the  property  they  may  hold  (apparently  in  Russia  or  elsewhere) 
will  be  held  responsible  for  the  exact  fulfilment  of  their  obligations. 

(4.)  All  their  transactions  must  be  subject  to  the  laws  of  Russia 
in  force  at  the  time  of  the  recognition  of  the  company,  or  enacted 
subsequently  to  it. 

(5.)  The  conditions  of  insurance  and  the  order  of  payment  of 
indemnities  to  policy  holders  shall  be  regulated  by  the  rules  estab- 
lished in  the  articles  of  association  of  a  Russian  company,  which 
must  be  similar  to  the  company  seeking  recognition,  and  which  shall 
be  specified  in  granting  the  concession. 

(6.)  Insurance  companies  must  carry  on  their  operations  through 
legally  empowered  agents,  whose  names  and  addresses  must  be 
notified  to  the  Government. 

(7.)  At  the  end  of  each  year,  and  within  three  months,  the 
company  must  publish  in  the  "  Official  Messenger "  a  complete 
report  and  balance  sheet  of  their  operations,  and  also  a  separate  report 
and  balance  sheet  of  their  operations  in  Russia. 

Banks  likewise  enjoy  a  more  favourable  position  than  other 
companies,  which  may  be  illustrated  by  the  decree  allowing  the 
Credit  Lyonnaise  to  establish  itself  in  Russia.  This  decree  allows 
the  said  company  to  form  an  agency  in  Russia  under  the  following 
conditions :  — 
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I.  The  agency  is  only  to  conduct  certain  operations  specified  at 
length,  of  which  the  principal  are  discounting  bills,  making  loans, 
receiving  and  making  payments  for  third  parties,  opening  subscrip- 
tions to  loans,  shares,  &c,  receiving  and  investing  money,  buying  and 
selling  Government  securities. 

II.  Loans  may  be  made,  under  certain  conditions,  on  valuables 
consigned  to  the  bank. 

III.  The  liabilities  of  the  agency  are  never  to  exceed  the  capital 
of  the  Credit  Lyonnais. 

IV.  In  all  cases  not  provided  for  by  the  present  rules  the  agency 
is  bound  to  obey  the  existing  Russian  laws. 

V.  Under  no  circnmstances'may  the  agency  undertake  any  opera- 
tions not  allowed  by  these  rules. 

VI.  The  capital  and  property  of  the  Credit  Lyonnais  are  to  bo 
security  for  the  obligations  of  the  agency,  and  the  property  of  the 
director  of  the  agency  can  be  made  answerable  for  any  loss  the 
society  may  incur  by  breaking  the  above  rules. 

VII.  The  agency  is  to  publish  a  monthly  balance  account,  in  such 
form  and  in  such  paper  at  St.  Petersburg,  as  the  Minister  of  Finance 
may  order. 

(Signed)        C.  N.  E.  ELIOT. 

St.  Petersburg. 


No.  16a. 

Mr.  Bering  to  the  Marquis  of  Salisbury. 

My  Lord,  St.  Petersburg,  July  10,  1888. 

IN  reply  to  your  Lordship's  Despatch  of  June  29,  I  have  the 
honour  to  transmit  a  further  report  on  the  position  of  joint  stock 
companies  in  Russia. 

I  should  observe  that  the  previous  report  sent  in  Sir  R.  Morier's 
Despatch  of  the  13th  ultimo,  was  founded  on  a  legal  opinion  obtained 
from  a  Russian  lawyer,  as  it  was  understood  that  the  position  of  foreign 
companies  in  Russia  was  the  point  on  which  Her  Majesty's  Government 
desired  special  information,  whereas  the  present  report  is  the  result 
of  a  purely  unprofessional  study  of  the  code. 

I  have,  &c, 
(Signed)        HENRY  NEVILL  DERING. 

P.S. — I  am  indebted  to  Mr.  Eliot  for  the  report  inclosed  in  the 
foregoing  despatch. 


Inclosure  in  No.  16a. 


Report  by  Mr.  Eliot  on  the  Joint  Stock  Companies  in  Btissia. 

THE  following  epitome  of  the  Russian  law  respecting  companies 
is  taken  from  M.  Borowikowski's  edition  of  the  "  Zakomor  Spasje- 
danekie,"  edited  with  the  explanations  contained  in  the  decisions  of 
the  Senate. 
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Formation  of  a  Company. 

Persons  desirous  to  found  a  company  must  apply  to  the  Ministry 
most  nearly  concerned  with  the  affairs  with  which  they  propose  to 
occnpy  themselves.  In  case  of  doubt,  the  Committee  of  Ministers 
decides  which  is  the  proper  Minisl  ry. 

The  company  must  address  a  petition  to  the  said  Ministry  asking 
for  special  privileges  when  such  are  required,  and  setting  forth  in  full 
the  object,  name,  capita',  price  of  shares,  mode  of  payment,  &c,  in  all 
possible  details. 

If  these  suggestions  are  approved,  they  are  embodied  in  an  Ustaw 
(regulations),  drawn  up  by  the  Minister  concerned,  and  referred  by 
him  to  the  Committee  of  Ministers,  if  it  is  a  question  of  simply 
founding  a  Company,  or  to  the  Council  of  the  Empire  if  special 
privileges  are  required.  These  privileges  must  receive  the  Imperial 
sanction  separately. 

This  Ustaw,  when  approved,  is  a  decree  of  binding  force  in  all 
matters  connected  with  the  organization  or  management  of  the 
society.     "When  it  is  sanctioned  it  must  be  published  officially. 

A  company  can  bo  founded  in  three  ways  ■ — - 

1.  With  a  simple  permission,  rgranting  no  exceptions  from  the 

ordinary  rules. 

2.  "With  exemptions  :  e.g.,  from  duties  and  taxes. 

3.  A  company  can  receive  a  privilege  forbidding  all  others  to 

undertake  the  same  enterprises.  This  is  only  granted  to 
companies  with  "  a  special  scientific  object,"  e.g.,  railway 
and  waterworks  companies. 

Under  no  circumstances  is  the  Government  responsible  for  the 
success  of  a  company. 

Special  privileges  are  only  granted  for  a  definite  period,  and  com- 
panies enjoying  such  privileges  may  not  combine  with  any  others 
without  special  permission. 

Companies  are  required  to  provide  themselves  with  the  "  Certifi- 
cate "  (often  expensive)  required  of  the  particular  trade  in  which  they 
may  be  engaged,  though  an  exemption  is  granted  for  the  first  com- 
pany of  a  kind  established  in  Russia,  provided  it  has  no  extraordinary 
privileges. 

A  company  may  not  change  its  rules  as  given  in  the  Ustaw,  but 
the  Senate  has  decided  that  an  agreement  between  a  company  and  a 
private  person,  exceeding  but  not  contrary  to  the  rules  of  the  society, 
is  not  necessarily  invalid. 

If,  at  the  time  fixed  by  the  Ustaw  for  depositing  payments,  all  the 
shares  of  the  company  are  not  brought  up,  or  the  money  due  not 
paid,  and  the  founders  of  the  company  do  not  wish,  or  are  not 
obliged  by  the  Ustaw,  to  take  up  the  remaining  shares  themselves, 
the  company  is  declared  insolvent.  But,  if  they  wish,  the  company 
can  apply  for  a  new  Ustaw  allowing  them  to  continue  with  their 
restricted  capital. 

A  company  whose  operations  require  extensive  works  of  one  kind 
or  another — e.g.,  a  railway  or  waterworks  company — must  fix  a  time 
by  which  such  works  will  be  ready. 

Regulation  of  Companies. 
On  every  share  the  name,  occupation,  &c,  of  the  proprietor  must 
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be  written.  Shares  without  a  name  are  under  no  circumstances 
admitted.  The  price  per  share  is  denned  in  the  Ustaw  of  each 
company. 

The  price  of  the  shares  must  be  paid  in  at  once,  if  the  under- 
takings of  tbe  company  require  it.  Otherwise  they  can  be  paid  in 
parts,  the  amount  and  date  of  such  part  payments  being  defined  in 
the  Ustaw.  No  one  has  a  right  to  be  considered  a  shareholder  till 
he  has  paid  the  whole  sum  due  for  a  share,  and  if  anyone  omits  a 
payment  his  claim  to  a  share  is  lost,  and  the  money  already  paid  goes 
to  the  company. 

The  founders  of  a  company  may  reserve  a  certain  number  of 
shares  for  themselves.     Bat — 

1.  Such  number  must  not  exceed  a  fifth  of  the  whole  number  of 

shares. 

2.  The  shares  so  reserved  must  be  numbered  from  No.  1  onwards, 

in  regular  series. 

3.  The  number  of  shares  so  reserved  must  be  specified  in  the 

Ustaw. 

Elaborate  details  as  to  method  of  sale  of  shares  and  the 
books  in  which  entries  are  to  be  kept,  are  laid  down  in  Article 
2166. 

Every  shareholder  can  dispose  of  his  share,  which  is  heritable,  as 
he  likes,  subject  to  two  conditions: — 

1.  A  share  can  only  be  transferred  by  means  of  a  document 
registered  by  the  governing  body  of  the  society. 

2.  All  agreements  between  private  persons,  whether  on  the  Stock 
Exchange  or  not,  to  buy  or  sell  shares,  otherwise  than  for  ready 
money,  at  a  certain  time  and  a  certain  price,  arc  absolutely  forbidden, 
and  brokers  or  notaries  caught  in  such  transactions  will  be  forbidden 
to  exercise  their  calling.  (It  is  doubtful  if  this  law  is  observed  in 
practice.) 

The  profits  of  a  company  may  be  made  into  a  reserve  fund,  only  in 
so  far  as  this  is  allowed  by  the  Ustaw,  or  by  the  decision  of  the  meet- 
ing of  shareholders,  who,  however,  can  only  dispose  of  the  profits  of 
one  year. 

If  a  shareholder  or  his  heirs  do  not  claim  a  dividend  within  ten 
years,  the  sum  can  be  added  to  the  reserve  fund  or  be  divided  among 
the  members  of  the  society,  as  the  Ustaw  may  direct. 

The  rights  of  shareholders  are  defined  in  the  Ustaw  of  each 
society. 

Every  shareholder  of  a  company,  including  the  directors,  is  re- 
sponsible only  for  the  amount  of  money  he  may  have  invested  in  shares, 
and  cannot  under  any  circumstances  be  called  upon  to  make  a  further 
payment. 

If  a  shareholder  be  incapable  of  meeting  his  public  or  private 
obligations,  the  sums  he  has  paid  to  the  company  cannot  be  touched, 
but  his  shares  may  be  claimed  like  his  other  property. 

The  government  of  a  company  is  vested,  first  in  its  founders, 
afterwards  in  the  governing  body.  Members  of  the  company  cannot 
be  called  upon  personally  to  answer  for  the  acts  of  the  company. 
The  directors  cannot  be  sued  independently  of  the  whole  company. 

The  founders  of  a  company  manage  it  only  till  all  the  shares  have 
been  disposed  of.  Then  the  general  meeting  elects  a  governing  body, 
whose  constitution  is  defined  in  the  Ustaw.  No  person  can  receive 
the  right  of  being  perpetual  and  unchangeable  manager. 


The  governing  body  acts  only  as  the  empowered  agent  of  the 
pany,  and  the  Ustaw  fixes  the  amount  of  the  sums  of  which  it 
may  dispose  without  consulting  the  whole  company.  Requisitions  for 
such  sums  must  be  signed  by  at  least  three  members  of  the  govern- 
ing body.  In  eases  of  emergency  the  governing  body  may  dispose  of 
a  larger  sum  than  the  Ustaw  allows,  provided  that  the  shareholders 
have  given  them  the  right  to  do  so. 

All  decisions  of  the  governing  body  are  taken  by  vote,  but  more 
than  half  of  the  members  present  must  agree.  Their  decision  is 
binding  on  the  whole  society. 

Important  questions,  such  as  the  purposes  to  which  the  reserve 
fund  may  be  applied,  changes  in  the  directors,  or  modifications 
desired  in  the  Ustaw,  must  be  decided  by  the  general  meeting  of 
shareholders. 

In  the  decisions  of  this  general  meeting  a  three-quarters  majority 
is  requisite,  counting  either  per  head  or  by  the  number  of  votes 
allowed  a  person  by  his  shares. 

The  company  as  a  whole,  and  not  the  directors  or  shareholders 
separately,  are  the  owners  of  its  property.  Though  the  directors 
cannot  be  sued  separately  from  the  company  by  third  parties,  the 
shareholders  may  sue  them  if  they  have  cause  of  complaint. 

The  governing  body  are  obliged  to  submit  to  the  company  a  com- 
plete account  of  its  operations  and  the  state  of  its  finances,  at  certain 
definite  times. 

All  lawsuits  connected  with  u  company  are  decided  by  the 
collection  of  laws  called  Yetuabl  Yasjedancuaro  Cygonpongboyemba, 
but  under  certain  circumstances  arbitration  is  allowed. 

Dissolution  of  Compan 

Any  company  can  be  dissolved  either  on  the  termination  of  the 
period  fixed  by  its  Ustaw  (unless  the  general  meeting  chooses  to 
apply  for  a  fresh  Ustaw)  or  before  that  time,  if  the  general  meeting 
declares  the  company  insolvent  or  unnecessary,  and  its  obligations  do 
not  interfere  with  its  dissolution. 

In  all  cases  of  the  dissolution  of  a  company  or  the  withdrawal  of 
a  privilege,  a  formal  declaration  is  made  by  the  Senate,  on  the 
representation  of  the  Minister  concerned,  and  the  company  is  obliged 
to  publish,  a  notice  to  the  shareholders  and  others. 

For  the  dissolution  of  a  company  the  governing  body  must  first 
liquidate  and  acquaint  all  persons  concerned,  shareholders  or  not. 
No  shareholder  can  receive  back  his  capital  till  all  claims  have  been 
satisfied.  The  necessary  sum  for  discharging  the  obligations  of  a 
company  must  be  deposited  in  a  State  bank. 

The  Senate  has  decided  (Article  2,  186)  that  ';  a  legal  personality 
(that  is,  a  corporation)  can  be  declared  bankrupt  by  law.  This  has 
nothing  to  do  with  the  dissolution  of  a  company.'" 

It  will  be  seen  from  the  above  regulations  that : — 

1.  No  company  can  be  established  without  a  special  permission 
from  the  Government,  which  regulates  all  the  details  of  its  constitu- 
tion and  management:  e.g.,  whether  foreigners  can  become  share- 
holders. 

•_'.  Unlimited  liability  companies  are  absolutely  forbidden  in 
Russia.  All  members,  whether  shareholders  or  directors,  are  re- 
sponsible simply  for  the  amount  of  their  deposits. 

It  is  said  bv  Englishmen  who  are  concerned  with  Russian  com- 
[90] 
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'  St.  Petersburg,  July  9,  1888.  0.  N.  E.  Eliot. 


No.  166. 

Mr.  Iter iicj  to  the  Marquis  of  Salisbury. 

My  Lord,  St.  Petersburg,  October  6,  1888. 

WITH  reference  to  my  despatches  of  June  1  and  July  10,  I  have 
the  honour  to  enclose  a  translation  published  in  the  semi-official 
';  Journal  de  St.  Petersbourg  "  of  a  new  law  respecting  the  position  of 
joint  stock  companies  in  Russia. 

Tbs  existing  laws  require  every  foreign  company  desiring  to 
establish  itself  in  Russia  to  present  a  special  petition,  which  must  be 
granted  separately  in  each  case.  The  new  regulation  exempts  from 
this  necessity  such  companies  as  are  concerned  only  with  the  sale  of 
foreign  products  in  Russia  or  with  the  navigation  between  Russia 
and  other  countries. 

I  have,  &c. 
(Signed)        HENRY  NEVILL  DERING. 


Inclosure  in  166. 

24tth    September, 
Extract  from  the  "  Journal  de  St.  Petersbourg     of  the  — i(V/i  October — 

1888. 

SA  Majeste  l'Empereur,  sur  un  avis  du  comite  des  ministres  en 
date  du  8  Juillet,  1888,  a  ordonne,  savoir : 

Les  Societes  industrielles  etrangeres  par  actions,  dont  l'activite  en 
Russie  se  borne  exclusivement  a,  la  vente  d'objets  fabriques  a 
l'etranger,  ainsi  que  les  entreprises  de  navigation  etrangeres  par 
actions  consacrees  au  transport  des  voyageurs  et  des  marchandises 
entre  les  ports  de  l'etranger  et  les  ports  Russes,  sont  autorisees  a  ne 
pas  demander  de  permission  speciale  a  cet  effet,  a  la  condition  que 
les  agents  de  ces  societes  se  soumettent,  pour  tout  ce  qui  concerne 
les  operations  commerciales  qu'ils  feront  au  nom  de  leurs  societes, 
aux  reglements  generaux  en  vigueur  pour  tous  les  commis  des 
negociants  etrangers,  ainsi  qu'aux  lois,  et  qu'ils  paieront  les  taxes 
correspondant  au  genre  et  a  l'etendue  de  leur  activite.  ("'  Bulletin 
des  Lois,  No.  93.") 
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No  17. 
SAXONY. 

Mr.  Strachey  to  the  Marquis  of  Salisbury. 

My  Lord,  Dresden.  May  -4,  1888. 

WITH  reference  to  your  Lordship's  Circular  of  April  30,  I  have 
the  honour  to  state  that  the  German  legislation  on  joint  stock  com- 
panies is  imperial,  and  not  within  local  competence. 

I  have,  &c, 
(Signed)         G.  STRACHEY. 
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No.  18. 
SERVIA. 

Mr.  St.  John  to  the  Marquis  of  Salisbury. 

My  Lord,  Belgrade,  June  12,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch,  dated  the 
30th  of  April  last,  instructing  me  to  furnish  a  report  upon  the  state 
of  legislation  in  Servia  with  respect  to  the  formation,  regulation,  and 
dissolution  of  companies,  I  am  informed  that  none  exist  in  this 
country,  and  that  in  every  instance  of  the  formation  of  a  company  its 
statutes  are  submitted  for  approval  to  the  Minister  of  Commerce, 
who,  on  their  merits,  accepts,  modifies,  or  rejects  them. 

I  am  further  informed  that  a  project  of  law  on  companies  was 
during  the  last  session  of  the  Skuptchina  proposed  by  the  Govern- 
ment, but  that  owing  to  the  premature  prorogation  of  that  body  the 
measure  was  not  passed,  nor  even  discussed. 

I  have.  &c., 

F.  R.  ST.  JOHX. 


No.  19. 
SPAIN. 

Mr.  Chsling  to  the  Marquis  of  Salisbury. 

My  Lord,  Madrid,  September  14,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch  marked, 
of  the  30th  April  last,  instructing  Her  Majesty's  Embassy  to  report 
on  public  companies  and  legislation  thereon  in  Spain,  I  have  the 
honour  to  enclose  a  paper  which  I  have  drawn  up  on  this  subject. 

I  must  crave  your  Lordship's  indulgence  for  having  so  long  de- 
ferred furnishing  this  report,  but  it  was  not  until  the  28th  of  July 
last  that  I  was  able  to  procure  the  requisite  materials,  which,  more- 
over, were  for  the  most  part  in  Spanish  manuscript. 

The  Spanish  Commercial  Code  is  in  many  respects  identical  with 
the  Code  Napoleon  of  France,  and  so  far  as  1  have  been  able  to  learn, 
the  working  of  public  companies  in  this  country,  which  are  perhaps 
less  of  a  speculative  character  than  those  on  the  Continent  generally, 
it  is  on  the  whole  satisfactory. 

As  the  subject  is  essentially  technical,  I  must  beg  your  Lordship 
to  pardon  the  shortcomings  and  errors  which  may  occur  in  this 
report. 

I  have,  &c, 

AUDLEY  GOSLING. 


Inclosure  in  No.  19. 

Report  on  Public  Companies  in  Spain. 

TRADING  companies  have  existed   in    Spain  since  the  Middle  Early  trading 
Ages,  but  at   that  period  they  were  not  subject  to  any   legislative  com  pan' 
interference  whatever;  indeed,   even  as  recently  as  1848,  little  had 
been  accomplished  in  this  direction,  and  it  was  not  until  the  passing  Legislation  of 
of  the  law  of  19th  October,  1869,  that  the  right  of  companies  was  1869- 
recognized  on  the  three  following  bases  :  — 

First.  Complete  liberty  to  the  associates  to  constitute  themselves 
into  such  societies  as  they  saw  fit ; 

Secondly.  Absence  of  interference  on  the  part  of  local  govern- 
ments in  the  private  economy  of  the  associates;  and 

Thirdby.  Publicity  of  all  acts  of  companies  affecting  third  parties. 

At  present  the  fundamental  law  governing  mercantile  companies  Legislation  of 
is  the  Code  of  Commerce  which  came  into  force  on  the  22nd  August  1885. 
1885.  This  exhaustive  law  deals  with  the  constitution,  management, 
and  dissolution  of  mercantile  companies  of  whatever  class  they  may 
be,  as  well  as  with  the  special  regulations  for  banks  of  emission  and 
discount,  railway  companies,  and  other  companies  for  public  works, 
bonded  warehouse  companies,  and  territorial  and  agricultural  banks 
and  companies. 
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The  following  are  the  different  kinds  of  mercantile  companies  in 
Spain,  viz:  collective,  " comanditaria,"  or  as  they  are  termed  in 
French,  "  en  CO  "  and  anonymous  companies. 

This  distinction  or  classification  is  due  to  the  different  liabilities 
of  the  associates  in  each  of  them. 

Collective  companies,  also  termed  "ordinary  collective,"  are 
those  in  which  the  associates  are  responsible  icith  the  whole  of  their 
priva  j  for  the  liabilities  of  the  company. 

Anonymous  companies,  known  in  England  as  limited  companies, 
are  those  in  which  the  liability  of  the  associates  is  limited  to  the 
capital  subscribed  or  to  the  nominal  capital  of  the  company. 

"  Comanditarias  "  or  "en  co  mm  a  ndiie  "  companies  are  a  mixture 
of  the  two  former,  inasmuch  as  the  liability  of  some  of  the  associates 
is  limited,  -whilst  that  of  others  is  unlimited. 

This  latter  class  of  companies  is,  I  believe,  unknown  in  England. 

The  Government  does  not  at  present  interfere  in  any  way  with 
the  working  of  mercantile  companies  in  general,  but  exception  is 
made  in  the  case  of  those  which  are  engaged  in  public  works.  For 
this  purpose  the  Government  grant  concessions,  and  the  works  are 
under  its  inspection  and  control. 

The  term  "  Mercantile "  as  distinct  from  "  collective  "  companies 
is  somewhat  obscure,  and  the  difference  is,  I  think,  best  expressed  by 
calling  the  former  the  genus,  and  the  latter  a  species  of  the  said 
genus. 

In  dissolving  or  winding-up  companies,  the  official  liquidators  are 
not  appointed  by  Government. 

"When  a  mercantile  company  is  declared  to  be  in  liquidation,  the 
liquidators  are  appointed  by   the  shareholders  at   a   general  meet- 

In  cases  of  bankruptcy  the  judicial  authority,  viz.,  the  judge  of 
first  instance,  appoints  the  commissary  for  the  failure,  and  calls  a 
meeting  of  the  creditors  in  order  that  before  him  they  may  appoint 
the  trustees.  These  liquidate  and  classify  the  liabilities  in  the  order 
of  preference  in  which  they  are  to  be  paid. 

With  slight  exceptions  it  may  be  said  that  Spanish  share  or  joint 
stock  companies  are  modelled  after  similar  institutions  in  France, 
and  the  Commercial  Code  ("  Cddigo  de  Gommercio")  after  that  of  the 
"  Code  Napol6on.n 

The  first  Spanish  Code  of  Commerce  was  published  in  1829,  based 
on  the  then  existing  French  Code. 

From  1829  to  1885  many  laws  have  been  issued  for  the  purpose  of 
repealing,  modifying,  and  enlarging  the  regulations  of  the  said 
Code,  especially  as  regards  anonymons  companies,  banks  of  emission 
and  discount,  railway  companies,  and  companies  for  other  public 
works. 

The  Code  of  1885,  actually  in  force,  is  a  collection  of  the  said 
regulations,  and  as  mentioned  above,  is  based  upon  French  legisla- 
tion. 

In  collective  companies  all  the  associates,  whether  on  the  board  of 
direction  or  not,  have  the  right  to  examine  the  administration  and 
accounts,  and,  if  they  desire  it,  may  take  such  steps,  conformably 
with  the  articles  of  association,  as  they  may  deem  necessary  for  the 
general  interests  of  the  company. 

The  associates  may  not  make  use  of  the  funds  or  signature  of  the 
company  on  their  own  account.  In  case  of  so  doing  they  would 
forfeit    to    the    company   any  profits  they   had   derived,  be   liable  to 
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expulsion,  and  obliged  to  indemnify  the  company  for  any  prejudicial 
consequences  arising  from  their  independent  action. 

If  in  the  articles  of  association  the  share  of  profits  to  each 
individual  associate  has  not  been  defined,  the  same  will  be  divided 
according  to  the  pro  rdta  interest  he  may  have  in  the  company. 

The  losses  will  be  borne  in  equal  proportion  by  the  associates. 

No  associate  may  transfer  to  a  third  party  his  interest  in  the  com- 
pany, nor  may  he  depute  to  such  third  party  his  share  in  the 
administration  without  the  previous  consent  of  all  the  asso- 
ciates. 

In  " comandita."  companies  similar  articles  of  association  obtain  "Encoman- 
as  in  collective  companies,  but  instead  of  signing  ':  and  Co.,"  they  <^it:\"  cotn" 
sign  "  Sociedad  Comanditaria.'"  panics. 

The  losses  incurred  by  these  companies  will  be  borne  by  the 
associates  in  proportion  to  the  amount  for  which  they  have  indi- 
vidually become  responsible. 

No  associate  may  take  part  in  any  act  of  administration  even 
should  he  hold  a  power  of  attorney  of  the  directors  ;  neither  is  he 
permitted  to  look  into  the  administration  nor  to  examine  the  accounts 
of  the  company,  except  at  the  time  and  under  the  circumstances 
specified  in  the  articles  of  association.  If  the  articles  contain  no  such 
clause,  the  company  must  at  the  end  of  each  year  publish  a  financial 
report,  which  shall  be  open  to  inspection  by  the  associates  during  a 
period  of  14  days. 

The    designation    of    the    person   or    persons    who    exercise   the  Anonymous  or 
administration  of  the  same,  and  the  mode  of  filling  up  vacancies  on  Joint  st?ck 
the  board  of  directors,  are  defined  in  the  articles  of  association;  and  comPa,u 
over  and  above  this,  the  capital  of  the  company,  whether  it  figures  as 
cash  or  property,  is  also  to  be  stated  therein. 

The  number  of  shares  into  which  the  company's  capital  is  to  be 
divided,  the  date  when  unpaid  capital  is  to  be  called  up,  the  persons 
authorized  to  fix  the  time,  and  manner  in  which  the  liability  dividends 
are  to  be  paid,  shall  likewise  be  inserted;  the  specific  business  for 
which  the  company  has  been  formed  ;  the  period  and  mode  of  calling 
ordinary  and  extraordinary  general  meetings,  tve. 

In  anonymous  companies  the  liability  of  the  shareholder  is  limited  Liability  of 
to  the  amount  represented  by  fully  paid-up  shares;    liability  con- the  share- 
tracted  by  persons   duly  authorized  by  the  company  will  be  met  by  holder. 
its  capital  and  accumulated  profits. 

The  directors  of  anonymous  companies  are  not  responsible  per-  Eesponsib  Jitj 
sonally  or  with  their  property  for  the  operations  of  the  company,  dnwetor  . 
provided  they  have  strictly  observed  the  rules  of  the  company's 
charter;  but,  if  by  infringing  any  of  the  statutory  laws  thereof  or  by 
acting  in  contravention  to  the  legitimate  agreements  of  the  general 
meetings,  they  should  bring  discredit  upon  the  company,  they  are 
severally  responsible  pro  rata. 

Anonymous  companies  shall  publish  monthly  in  the  official 
gazette  a  detailed  statement  of  their  accounts.  Those  which  may 
have  been  formed  prior  to  the  publication  of  the  Code  may  continue 
under  their  own  original  statutes,  or  may  modify  them  in  accordance 
with  the  said  Code. 

The  capital    of   "  comandita "   compani'  o  of  anonymous 

companies,  may  be  represented  by  shares  or  bonds.  The  former  may 
be  made  personal  or  to  bearer.  Personal  shares  must  be  so  inscribed 
in  the  books  of  the  company  kept  for  that  pu  have.;  to  bearer 

must  be  numbered   and  counterfoiled.     In  all   the  share  certificates 
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"  Tifailos  de  las  accixmes"  whether  personal  or  to  bearer,  will  be  stated 
the  amount  of  paid-up  fcapital,  or  whether  it  be  fully  paid  up. 

It  is  within  the  province  of  the  directors  to  determine  whether  the 
original  holder  of  personal  shares  or  those  to  whom  they  have  been 
subsequently  transferred  shall  be  personally  responsible  for  unpaid 
calls. 

The  holders  of  shares  to  bearer  are  responsible  for  unpaid  calls. 

Should  the  bearer  not  be  forthcoming,  rendering  personal  claim 
impossible,  the  company  has  the  right  to  cancel  the  said  shares  ;  and 
in  this  case  it  will  be  further  empowered  to  issue  duplicates  of  the 
cancelled  shares,  and  to  dispose  of  them  in  the  name  and  on  account 
of  the  original  bearer. 

All  shares  must  be  personal  until  50  per  cent,  of  their  nominal 
value  has  been  paid  up,  after  which  they  can  be  converted  into 
shares  to  bearer,  should  such  be  consonant  with  the  statutes  of  the 
company. 

No  new  series  can  be  issued  until  the  total  payment  of  the 
original  series  has  been  effected ;  and  any  contravention  of  this  rule  is 
illegal. 

Should  the  company's  capital  be  reduced,  the  shares  may  (in 
accordance  with  the  provisions  of  this  law)  be  amortized  by  applying 
part  of  the  original  capital. 

Anonymous  companies  are  prohibited  from  accepting  as  security 
for  a  loan  any  of  their  own  shares. 

In  case  of  war  moneys  invested  by  foreigners  in  anonymous  com- 
panies are  not  liable  to  sequestration. 

If  within  the  agreed  term  any  shareholder  should  have  failed  to 
pay  up  the  quota  for  which  he  has  become  responsible,  the  company 
will  be  at  liberty  to  choose  between  seizing  his  property  to  the 
amount  of  the  unpaid  calls,  or  to  annul  their  contract  with  him, 
returning  the  sum  which  he  has  already  paid. 

Creditors  of  shareholders  can  only  lay  claim  to  and  seize  the 
profits  which  would  accrue  to  him. 

The  following  belong  to  this  class  : — 

1.  Companies    which   subscribe    to    or   contract    loans   with    the 

Government,  or  with  municipal  and  provincial  corpora- 
tions. 

2.  Those  which  employ  their  capital  in  buying  up  public  funds  or 

shares,  obligations,  and  bonds  of  mercantile  and  other  com- 
panies. 

3.  Companies    for    constructing    and   working   railways,    canals, 

factories,  mines,  docks,  and  bonded  warehouses,  gasworks, 
Crown  forests,  irrigation  works,  draining,  or  any  other 
industrial  undertakings  of  public  utility. 

4.  The  amalgamation  or  reconstruction  of  all  kinds  of  mercantile 

companies,  and  for  undertaking  the  emission  of  shares  or 
obligations  of  the  same. 
.5.  To  administer  and  farm  out  all  kinds  of  taxes,  Government 
undertakings,  and  contracts,  and  to  carry  out  on  its  own 
account  or  to  sub- let  the  same  with  the  approval  of  the 
Government. 

6.  Selling  and   giving  as  security  shares,  bonds,   &c,  which  had 

been  bought  up  by  the  company. 

7.  To  advance  moneys,  accepting  as  security  public  funds,  shares, 

or  bonds,  &c,  produce  of  the  earth  ("frutae"),  crops,  landed 
properties,   factories,    ships,    and   their   cargoes,    and    other 


valuables,  and  to  open  credits  on  open  accounts,  accepting  a> 
rarities  the  above. 

-\  To  receive  or  to  pay  moneys  for  the  account  of  other  com- 
panies, or  to  effect  any  such  operations  for  private  indi- 
viduals. 

9.  To  receive  on  deposit   all  kinds   of  securities  or  cash,  and  to 
keep    open    accounts    with    corporations,    societies,    or    indi- 
viduals. 
10.  To  draw  and  discount  bills  or  other  negotiable  papers. 

The  above  credit  companies  are  entitled  to  issue  bonds  equivalent 
to  the  value  of  the  moneys  therein  invested,  represented  by  securities 
in  their  possession. 

These  bonds  can  be  personal  or  to  bearer  at  a  fixed  date,  which 
under  no  circumstances  can  be  less  than  30  days,  with  amortization 
and  interest  if  so  stipulated. 

These  societies  will  transact  the  following  business  : — Discount,  Bants  of 
deposit,  open  accounts,  recovery  of  debts,  loans,  Government  bills,  and  emission  and 
contracts.     They  cannot  negotiate  any  paper  for  a  longer  term  than  dlscounl- 
90  days,  nor  can  they  discount  bills  or  other  commercial  securities 
without  the  guarantee  of  two  responsible  persons  or  firms. 

These  banks  may  issue  notes  to  bearer,  but  their  acceptance  in 
business  transactions  is  not  obligatory. 

This  privilege,  however,  will  be  suspended  so  long  as  the  National 
Bank  of  Spain  possesses  this  right  voted  by  special  law. 

These  banks  will  keep  a  cash  reserve  of  at  least  one-fourth  part  of 
the  value  of  the  deposits,  open  cash  accounts,  and  notes  in  circulation, 
and  the  cashing  of  their  own  notes  on  demand  is  obligatory.  Non- 
compliance with  the  latter  will  justify  the  presenter  of  the  note  in 
taking  judicial  action.  The  value  of  the  notes  in  circulation  added  to 
the  sum  represented  by  the  deposits,  and  open  accounts,  must  never, 
under  any  circumstances,  exceed  the  metallic  value  in  reserve  and 
that  of  the  negotiable  securities  in  their  possession  payable  at  furthest 
at  90  days. 

These  banks  must  publish  at  least  once  a  month,  and  on  the  respon- 
sibility of  their  directors,  a  statement  of  their  accounts  both  in  the 
"Official  Gazette"  of  Madrid  and  the  gazette  ("Boletin  Oficial")  of 
the  province. 

To  these  belong  principally  associations  transacting  the  following  Bairn-ay  and 
businesses: —  other  public 

First,  the  construction  of  railway  lines ;  and  secondly,  the  working  ^or^s  com~ 
of  the  same,  either  for  a  limited  period  or  in  perpetuity.  panics- 

The  company's  capital  added  to  the  subventions  (if  such  exist) 
must  represent  at  least  one  half  of  the  estimated  cost  of  the  entire 
works ;  nor  could  such  a  company  consider  itself  duly  incorporated 
until  the  whole  capital  is  subscribed,  and  25  per  cent,  of  the  same 
paid  up. 

These  companies  are  entitled  to  issue  personal  bonds  or  bonds  to 
bearer,  provided  the  restrictions  laid  down  in  the  Code  are  followed. 
The  emission  must  of  a  necessity  be  registered  in  the  mercantile 
register  of  the  province,  and  should  they  come  under  the  denomina- 
tion of  mortgage  bonds  they  must,  moreover,  be  registered  in  the 
property  register  of  the  province.  They  may  be  redeemable  or  not, 
according  to  the  pleasure  of  the  company. 

As  regards  railway  or  other  public  works  which  have  received 
State  subvention,  and  for  whose  construction  a  Government  conces- 
sion has  been  granted  for  a  stated  pariod,  the  bonds  of  the  concessionary 
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company  must  be  l'edeemed  at  the  expiration  of  that  period,  when  the 
State  will  lake  over  the  works  free  from  all  incumbrances. 

These  companies  are  permitted  to  sell,  transfer,  or  sub- let  their 
rights  in  the  said  undertakings,  and  may  also  amalgamate  with  other 
analogous  companies. 

To  effect  such  transfers,  &c,  it  will  be  necessary : — 

First.  That  the  members  of  the  company  should  agree  unanimously, 
unless  the  right  to  make  such  transfer  had  been  inserted  in 
the  articles  of  association  ;  and 

Secondly.  To  obtain  the  consent  of  all  the  company's  creditors 
unless  the  amalgamation  leaves  the  securities  and  mortgages 
of  each  amalgamating  conrpany  separated. 

Fusion  of  For  the  transfer  or  fusion  of  companies  the  consent  of  the  Govern- 

companies.  ruent  is  not  necessary,  even  though  the  undertaking  has  been  certified 
to  be  of  public  utility,  unless  it  has  received  a  subvention  direct  from 
the  State  or  one  granted  by  special  Act. 

Only  the  net  profits  and  other  property  possessed  by  the  company, 
not  forming  part  of  the  works,  nor  being  necessary  for  the  subsequent 
working  of  the  undertaking,  can  be  seized  for  the  payment  of  unpaid 
coupons  falling  due  of  bonds  issued  by  railway  and  other  public  works 
companies,  and  also  the  bonds  drawn  for  amortization. 

These  companies  issue  receipts  ("  Resguardos")  on  property 
deposited,  personal  or  to  bearer,  and  which  are  negotiable  and  trans- 
ferable on  endorsement. 

These  "  Resguardos  "  must  specify  the  nature  and  quantity  of  the 
merchandise  deposited.  Their  holders  have  full  power  over  the  goods 
deposited,  which  are  exempt  from  all  claims  which  might  be  set  up 
against  the  depositor,  the  endorser,  or  the  previous  owner,  except  those 
for  transport  and  warehousing. 

A  creditor  who  holds  as  security  for  money  advanced  a  "Res- 
guardos," or  receipt  for  goods  deposited,  may,  should  the  debt  not  be 
paid  at  maturity,  require  the  company  to  sell  sufficient  part  of  the 
goods  for  which  he  holds  the  "  Resguardo  "  to  cover  the  debt,  and  he 
shall  have  preference  over  all  other  creditors  except  those  mentioned 
in  the  foregoing  article. 
Land  mort-  These  establishments  conduct  the  following  business  : — 

gage  banks.  First.  Advancing  loans  on  real  estate. 

Second.  The  issue  of  bonds  and  mortgage  certificates. 
This  privilege  is,  however,  in  abeyance  whilst  similar  rights  are 
enjoyed  by  the  Hypothecary  Bank  of  Spain  ("Banco  Hipotecario  ") . 

In  no  case  must  the  loan  emitted  exceed  one  half  of  the  value  of 
the  property  mortgaged. 

To  these  appertain  the  following  business : — 

First.  To  advance  in  cash  or  kind,  for  a  term  of  not  over  three 

years,  on  produce,  crops,  cattle,  or  any  other  such  security. 
Second.  To  endorse  with  its  signature  bills  of  exchange  at  90  days 
sight  with  a  view  of  facilitating  discount  transactions  of  the 
land  owner  or  cultivator. 
Thirdly.    All   other   operations   in   furtherance    of  the   following 
objects : — The  cultivation  and  development  of  land,  draining 
and  sanitary  works,  improvement  of  agriculture,  and  other 
industries  connected  with  it. 
The  rules  by  which  these  associations  are  regulated  are  nearly 
identical  with  those  of  other  companies. 
Winding-up  The   memorandum   of  association   of  collective,    mercantile,    and 
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"  coma  ml  it  a"  companies   may  be  cancelled  for  any  of  the  following  of  compan 
reasons  : —  (partial). 

First.  If  an  associate  employs  the  company's  capital  or  signature 

for  business  on  his  own  account.    . 
Secondly.  The  interference  in  the  company's  administration  of  any 

non-qualified  associate. 
Thirdly.  Fraud  committed  by  any  member  of  the  board  of  directors 

in  the  administration  or  ac.ounts  of  the  company. 
Fourthly.  The  non-payment  into  the  common  funds  of  the  company 
the  amount  Avhich  each  shareholder  had  undertaken  to  sub- 
scribe. 
Fifthly.  If  any  member  should  transact  any  kind  of  illegal  business 

specified  in  the  rules  already  given. 
Sixthly.    If  any  member  in  the   active   employ  of   the   company 
should  absent  himself  from  his  duties,  and,  having  been  re- 
called, should  not  give  a  satisfactory  excuse  for  his  absence  or 
return. 
Seventhly.  In  the  event  of  one  or  more  members  failing  to  carry 

out  their  agreements  with  the  company. 
Companies  of  whatsoever  kind  can  be  wound  up  for  the  following  Winding-up 
causes  :  —  of  companies 

First.  On  the  expiration  of  the  term  fixed  in  the  memorandum  of  (general), 
association  or  on  the  termination  of  the  undertaking  for  which 
object  it  was  specially  incorporated. 
Secondly.  In  case  of  the  total  loss  of  the  subscribed  capital. 
Thirdly.  In  the  event  of  the  company's  bankruptcy. 
Collective  and  "  comandita"  companies  will  be  wound  up  for  the 
following  additional  or  special  causes  ;  viz.  : — 

First.  In  case  of  the  decease  of  one  of  the  partners  ("  socios  colleo- 
tioos")  unless  it  be  expressly  stipulated  in  the  memorandum 
of  association  that  a  deceased  partner  may  be  replaced  by  his 
heirs  or  that  the  business  may  be  carried  on  by  the  strrviving 
associates. 
Secondly.  Should  one  of  the  partners  become  mentally  or  otherwise 

incapacitated  to  administer  his  property. 
Thirdly.  In  the  event  of  the  bankruptcy  of  any  one  of  the  asso- 
ciates. 
So  soon  as  a  company  is  declared  to  be  in  liquidation,  the  directors 
thereof  will  be  unable  to  enter  into  new  contracts,  their  powers  being 
limited  to  collecting  the  assets  of  the  company  and  to  liquidating  the 
liabilities  previous!}'  contracted  by  it,  or  to  complete  any  operations  to 
h  the  company  had  bound  it 
The  said  liquidating   directors  will    render    themselves   liable    to 
dismissal  should  they  fail 

First.  To  communicate  a  true  statement  in  respeel  bo  the  company's 

assets  within  20  days  of  the  declaration  of  winding  up  ;  and 
Secondly.  Should  they  omit  to  furnish  a  monthly  statement  of  the 

proceedings  of  winding  up, 
The  liquidating  directors  will  be  held  responsible  by  the  associates 
for  any  prejudicial  consequences  resulting  from  fraud  or  neglig. 
in  the  discharge  of  their  dnti 

"When  the  winding  up  has  been  terminated  and  the  distribution  of 
the  company's  assets  determined  upon,  as  agreed  to  by  the  liquidators 
or  by  a  general  meeting  of  the  associates,  the  date  of  final  liquidation 
and  its  mode  shall  be  determined   cither  by  the  liquidators  or  by 
company  itseif. 


Should  any  associate  consider  himself  or  h\>  interests  to  Lave  been 
injured  by  the  distribution  agreed  upon,  he  is  entitled  to  appeal  to  the 
competent  tribunal'. 

In  the  winding-up  of  mercantile  societies  persons  being  minors 
shall  be  represented  by  parents  or  guardians. 

No  associate  can  demand  his  share  of  the  distribution  of  the 
common  capital  until  all  debts  and  liabilities  of  the  company  have 
been  met. 

Private  estate  belonging  to  members  of  collective  companies  and 
not  forming  part  of  the  assets  of  the  company,  will  not  be  liable  to 
seizure,  unless  if  at  the  completion  of  the  winding-up,  insufficient 
assets  require  its  sequestration. 

AUDLEY    GOBLING, 

Madrid,  14th  September,  1888. 


in 


No.  20. 
SWEDEN  AND  NORWAY. 

Sir  F.  Pluukett  to  the  Marquis  of  Salisbury. 

My  Lord,  Stockholm,  August  28,  1888. 

WITH  reference  to  your  Loi-dship's  Circular  Despatch  to  Mr. 
Napier  of  the  30th  of  April  last,  I  have  the  honour  to  transmit  to 
your  Lordship  herewith  a  report  drawn  up  by  him,  respecting  the 
formation,  regulation,  and  dissolution  of  companies,  whether  joint 
stock  or  in  shares,  in  Sweden  and  Norway. 

(Signed)         F.  W.  PLUNKETT. 


Inclosure  in  No.  20. 


Report  oil  Laws  affecting  Public  Companies  in  Sweden  and  Norway. 

LEGISLATION  was  first  established  in  Sweden,  in  accordance  with  Dates  of 
the  common  law  of  the  country,  in  1736,  for  regulating  articles  of  legislation, 
association  and  partnership  on  the  basis  that  members  or  partners  in 
any  association  were  held  responsible  to  the  extent  of  their  whole 
estate  for  the  engagements  of  the  association  itself ;  further,  that  a 
written  agreement  should  be  drawn  up  and  signed  by  the  members 
individually,  containing  the  conditions  and  terms  of  the  association, 
and  to  the  effect  that  no  partner  in  a  company  should  have  the  power 
to  convey  his  interests  in  the  association  to  another  without  the 
consent  of  the  other  partners  ;  also,  that  in  winding  up  the  affairs  of 
a  company  all  its  liabilities  were  first  to  be  discharged  before  it  could 
be  dissolved.     All  these  provisions  still  hold  good. 

In  January,  1824,  a  Royal  Decree  was  published  to  the  effect  that 
allthose  desirous  of  founding  banks  or  financial  associations  should 
first  be  obliged  to  obtain  the  Royal  sanction  for  the  purpose,  and 
further  that  they  should  submit  their  articles  of  association  for  the 
Ring's  approval,  in  virtue  of  which  they  would  be  permitted  to  avail 
themselves  of  the  privilege  of  deducting  the  interest  in  advance  on 
loans,  which  practice  was  otherwise  prohibited  and  punished  as  usury. 
This  gave  rise  to  the  creation  of  institutions  known  in  Swed< 
private  ba*nke, 

In  184G  a  law  was  passed  to  regulate  the  management  of  these 
private  banks,  • -which  alone  etijoy  the  privilege  of  issuing  bank- 
notes. 

In  1848  the  iirst  laws  came  into  force  for  the  regulation  of  joint 
stock  and  limited  liability  companies,  the  rules  respecting  which  arc 
still  in  force. 

In  1874  an  Act  was  passed  amending  the  provisions  of  the  former 
law  of  1846,  respecting  the  privileges  of  private  banks  in  the  issue 
of  notes. 

In    1886   a  law  came  iuto   operation    especially  affecting  limited 


222 

liability  companies  caiTying  on  banking  business,  wbich  was  followed 
in  1887  by  fresh  legislation  respecting  the  registration  of  tradesmen's 

eolations  and  companies  in  general.  In  addition  to  the  laws 
already  enumerated,  there  is  yet  another,  passed  by  the  legislature  in 
18G4,    affecting    the   conditions    of    ownership    and    partnership   in 

-els. 

The  Limited  Provides   that    all    those    desirous    of    forming    any    association 

by  Com-  founded  by  capital  raised  in  stocks  and  shares,  and  entitled  to  enjoy 

]  anies  Act  of    foc  privileges  recorded  by  the  Act  must  first  submit,  for  the  Royal 

18iS-  action,  the  articles  of  association  of  the  company  it  is  intended  to 

promote.     The  King  will  then  take  into  consideration  whether  the 

articles  in  epiestion  are  in  accordance  with  the  provisions  of  the  Act 

If.  or  whether  any  further  special  regulations  maybe  considered 
necessary  to  guarantee  the  interests  of  ihe  shareholders  and  those  of 
the  public. 

When  the  King's  sanction  is  obtained,  the  articles  of  association 
must  be  registered  at  the  court  of  justice  of  the  town  in  which  the 
company  has  its  office,  and  the  court  has  to  insert  an  advertisement 

pecting  the  registration  of  the  company  in  the  public  press.  The 
same  procedure  is  necessary  in  the  case  of  any  alterations  being  made 
in  the  articles  of  association  of  the  company,  which  also  requires  the 
Royal  sanction. 

The  articles  of  association  must  clearly  set  forth  the  company's 
denomination,  and  that  it  is  a  limited  liability  company. 

The  articles  of  association  must  state  where  the  domicile  of  the 
company  is,  as  also  the  manner  in  which  the  shares  are  registered, 
and  the  changes  in  their  ownership  must  also  be  registered. 

A  shareholder  who  does  not  fully  subscribe  the  amount  of  the 
shares  he  applied  for  must  issue  promissory  notes  for  the  unpaid 
balance  of  his  shares. 

The  articles  of  association  must  set  forth  the  consequences  of  a 
shareholder  failing  to  deliver  his  promissory  notes  or  to  meet  them 
when  due.  Should  it  result  that  a  shareholder  loses  his  rights  and 
shares  in  a  company,  it  must  be  set  forth  in  the  articles  of  association 
what  his  further  responsibilities  may  be.  Should  the  company  fail 
within  the  period  of  a  year  from  the  date  of  the  exclusion  of  a  share- 
holder, he  is  still  responsible  for  the  amount  of  the  shares  he  had 
subscribed  for. 

In  the  case  of  those  limited  liability  companies  where  the  shares 
are  issued  to  a  particular  individual  and  not  to  bearer,  the  articles  of 
tsou  must  contain  the  proviso  that  where  a  person  has  either 
by  purchase  or  inheritance  or  in  any  other  way  acquired  shares  in  a 
company,  may  be  entitled  to  be  registered  as  a  shareholder,  or  whether 
he  be  bound  to  receive  payment  for  the  share,  and  on  what  grounds 
and  at  h  payment  is  to  be  calculated. 

The  company  must  elect  certain  of  the  shareholders  to  act  as 
til,  apany,  in  order  to  facilitate  the  business  of  the 

company,  and  to  provide  for  the  due  representation  of  the  interests 
of  the  - 

All  docc  a  writing  issued  by  the  company  must  be  signed 

with  the  full  designation  of  the  company.     Any  director  signing  on 
half  of  the  company  in  any  other  matter  is  liable  to  be  held  person- 
ally  responsible    for   the   contents   of    the    document.      Before   the 
ipany  and  the  payment  of  its  liabilities,  it  is  held 
to  ,  i   to  pay  the   shareholders   a   dividend   larger  than  that 

ngh   the  assets  of   the  company  exceeding  the  capital 
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originally  subscribed,  and  as  shown  by  the  last  balance  sheet  issued 
by  the  company.  Any  shareholders  having  been  present  at  a  meeting 
or  taking  part  in  a  resolution  contrary  to  the  provisions  of  this  clause, 
are  to  be  held  responsible  for  the  debts  and  obligations  of  the  com- 
pany ;  the  same  rule  being  applicable  to  shareholders  taking  part  in 
any  resolution  contrary  to  the  articles  of  association.  With  the 
above-mentioned  exceptions  no  shareholder  is  either  individually  or 
personally  responsible  for  the  debts  or  liabilities  of  the  company  to 
any  amount  exceeding  that  of  the  shares  paid  for  by  him.  When  the 
company  is  dissolved,  it  has  a  right  of  obtaining  from  the  courts  an 
official  call  on  all  its  creditors  to  appear  and  register  their  claims 
within  the  period  of  a  year  from  a  fixed  date,  as  otherwise  their 
claims  are  liable  to  be  declaimed  null  and  void. 

The  company's  tribunal  is  that  of  the  court  of  first  instance  of 
the  place  of  the  company's  domicile. 

Should  a  company  commence  business  before  obtaining  or  without 
the  King's  sanction  and  without  having  been  registered,  all  the  share- 
holders of  the  company  become  responsible  to  the  full  extent  of  their 
personal  property  for  the  liabilities  of  the  company. 

There  is  a  special  Act  of  the  legislature  governing  the  procedure 
of  banking  companies  possessing  the  privilege  of  issuing  bank-notes ; 
such  companies  enjoy  no  limited  liability  for  immunity  from  risk  on 
the  part  of  their  partners  and  shareholders. 

Provides  that  those  individuals  desirous  of  forming  a  company  to  Private  Bank 
carry  on,  under  a  board  of  directors,  private  banking  business  with  Act  ofJune 
the  privilege  of   issuing  bank-notes,  must  in  all  cases  apply  for  a      '  18'4- 
special  licence  for  the  purpose  direct  to  the  Sovereign,  submitting  at 
the  same  time  their  articles  of  association  for  the  Royal  approval. 
Should  the  articles  of  association  be  found  to  be  in  accordance  with 
the  provisions  of  the  Act  and  of  the  common  law  of  the  land,  and 
the  founding  of  the  institution  be  deemed  advantageous  to  the  public 
good,  a  special   licence,  not  to  run  for  more  than  10  years,  may  be 
granted.     Should  the  banking  company  desire  a  prolongation  of  the 
licence  an  application  to  this  effect  must  be  made  in  the  same  manner 
as   before,   and    within    18   months'  time  of    the   expiration  of   the 
licence. 

The  partners  in  a  private  banking  undertaking  must  be  of  Swedish 
nationality,  and  namber  not  less  than  30;  further,  they  are  to  be 
held  personally  responsible  for  the  liabilities  of  the  bank.  These 
partners  have,  however,  the  right  of  associating  others  with  them  for 
increasing  the  capital  of  the  bank,  and  these  subscribe  for  a  certain 
number  of  shares,  but  the  capital  subscribed  by  these  must  not 
exceed  the  moiety  of  the  capital  subscribed  by  the  partners  them- 
selves. These  shareholders  have  only  a  voice  in  the  election  of  the 
bank's  auditors,  to  -which  office,  however,  any  one  of  them  is  eligible 
for  election. 

The  partners,  their  heirs  or  successors,  are  not  permitted  to  dis- 
pose of  or  to  convey  to  others  the  shares  owned  or  inherited  by  them 
during  the  term  of  the  bank's  licence,  without  acquiring  the  consent 
of  the  company.  The  application  for  permission  to  transfer  shares 
has  to  be  submitted  to  the  board  of  directors,  and  has  to  be  considered 
at  a  general  annual  meeting  of  the  board.  Shareholders  are  free  to 
dispose  of  their  shares  after  due  notice  has  been  given  of  the  same  to 
the  board  of  directors,  and  provided  the  sale  be  in  accordance  with 
the  articles  of  association. 

L90]  * 
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When  a  partner  leaves  the  bank,  or  another  takes  his  place,  a 
report  on  the  subject  must  be  rendered  by  the  directors,  after  a 
general  meeting  of  the  company  has  taken  place,  to  the  town  court, 
to  be  there  registered,  and  a  notice  to  the  same  effect  must  be 
published  in  the  public  pre- 

A  register  must  ever  be  kept  at  the  bank  of  the  partners  and 
shareholders  of  the  bank,  specifying  the  numbers  of  the  shares  held 
by  each,  and  a  careful  note  maintained  of  all  the  changes  of  owner- 
ship in  the  share  capital  of  the  bank. 

This  register  is  to  be  kept  open  for  public  inspection  during 
banking  hours,  and  anyone  permitted  to  obtain  a  copy  of  an  extract 
of  the  register  on  payment  of  a  fee. 

The  articles  of  association  must  set  forth  clearly  the  following 

conditions  : — 
(a.)   The  amount  of  the  bank's  capital. 
(b.)  What  portion  of  the  profits  of  the  undertaking  are  to  be 

allotted  to  the  partners, 
(c.)   The   conditions    upon   which   votes    are    to    be   recorded   at 

general  meetings  of  the  company. 
(d.)  The  number  of  the  directors,  and  specifying  that  at  the  head 

office  there  must  never  be  less  than  five  in  attendance, 
(e.)  The  number  of  the  auditors,  and  the  time  when  the  audit  is 

to  be  made,  which  must  in  any  case  take  place  once  a  year. 
(/.)   The  matter  of  the  bank's  business,  it  being  expressly  for- 
bidden to  make  use  of  the  shares  of  the  bank  or  of  any  other 
private  bank  as  security  for  loans. 
(g.)  The  manner  in  which  any  alterations  in  the  articles  of  asso- 
ciation are  to  be  effected. 
(h.)   The  calling  of  general  and  ordinary  meetings,  and  the  pro- 
cedure   in    summoning    an    extraordinary   meeting    of    the 
company, 
(i.)  The  creation  of  a  reserve  fund  and  the  decision  as  to  the  ratio 

of  the  profits  to  be  applied  to  the  fund. 
(&.)   The  decisions  as  to  the  classes  of  mortgages  and  investments 
which  are  to  be  calculated  as  forming  the  capital  security  of 
the  bank. 
The  paid-up  capital  of  the  bank  must  not  be  less  than  1,000,000  of 
kroner. 

This  capital  sum  must  be  fully  paid  up  within  a  year  of  the 
opening  of  the  bank,  and  invested  in  the  public  funds  and  securities 
recognised  by  the  articles  of  association.  Should  the  above  con- 
ditions not  be  fully  complied  with,  the  Royal  licence  is  liable  to  be 
cancelled. 

The  capital  of  the  bank  is  to  be  divided  into  equal  shares,  and 
warrants  for  these  are  to  be  issued,  but  they  are  not  available  in  any 
way  until  the  entire  capital  of  the  bank  has  been  paid  up. 

The  capital  and  reserve  fund  subscribed  in  accordance  with  the 
articles  of  association  must  not  be  touched  by  the  payment  of 
dividends. 

The  directors  are  bound  to  invest  at  least  60  per  cent,  of  the 
paid-up  capital  of  the  bank  in  mortgages,  the  one  half  in  public 
stocks,  easily  available  for  realization,  and  the  remainder  in  mortgages 
on  landed  or  town  property. 

The  mortgages  held  by  the  bank  are  to  be  certified  to  by  the  Pro- 
visional Government  as  being  good  security. 

The  deeds  of  mortgage  are  to  be  deposited  by  the  bank  in  the 
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Provincial  Treasury,  or  in  a  public  trust  under  lock  and  key,  access 
to  which  is  only  to  be  obtained  by  the  directors  of  the  bank  and  by 
the  commissioners  appointed  by  the  Provincial  Government. 

The  partners  have  to  elect  the  directors  who  are  responsible  for  the 
conduct  of  the  business  of  the  bank,  and  who  have  to  deposit  each 
one  share  in  the  bank  as  long  as  they  are  in  office. 

Any  director  may  be  dismissed  by  a  resolution  passed  at  a  general 
meeting  of  the  shareholders. 

The  names  of  the  directors  must  be  registered  at  the  office  of  the 
Governor  of  the  province  after  each  general  meeting  of  the  company, 
and  must  farther  be  published  in  the  press. 

The  duties  of  the  directors  must  be  distinctly  enumerated. 
The  private  affairs  of  individuals  transacting  business  with  the 
bank  must  be  kept  secret. 

The  head  office  of  the  bank  must  be  situated  in  a  town. 
The  date  of  the  bank's  commencing  and  terminating  its  business 
must  be  communicated  to  the  Department  of  Finance,  and  be  pub- 
lished in  the  newspapers. 

Before  the  bank  opens  its  business  it  must  be  notified  at  the  office 
of  the  Governor  of  the  province  : — 

(</.)  That  the  articles  of  association  and  the  King's  licence  have 

been  duly  registered  at  the  town  court. 
(6.)  That  the  names  of  the  partners  have  been  registered  in  the 

town  court  and  published  in  the  public  press, 
(c.)  That  10  per  cent,  of  the  capital  of  the  bank  has  been  fully 

paid  up,  and  full  security  given  for  the  remainder. 
Before    commencing   the    emission  of   bank-notes,  the   following 
must  be  proved  before  the  Governor  of  the  province  : — 

(a.)  That  bonds  to  the  amount  stated  have  been  deposited  as 

security  in  the  public  trusts. 
(6.)  That   samples   of    the    bank-notes   that   the   bank   proposes 

issuing  have  been  deposited  at  the  Department  of  Finance. 
(c.)  That  the  list  of  persons  authorized  to  sign  the  bank-notes 

has  been  published  in  the  press. 
If  others  besides  the  partners  are  admitted  as  shareholders  in  the 
bank  before  any  further  emission  of  notes  takes  place,  it  must  be 
proved  to  the  satisfaction  of  the  Governor  of  the  province  that  the 
bank  possesses  security  to  the  amount  of  at  least  60  per  cent,  of  the 
increased  capital  to  be  deposited  in  the  public  trusts. 

The  amount  of  bank-notes  in  circulation  must  not  exceed  the  joint 
amount  of — 

(a.)  The  bank's  securities  deposited  in  public  trusts. 
(&.)  The  reserve  fund  in  the  same  ratio  as  the  amount  of  securities 
which  have  been  deposited  in  the  public  trusts  for  the  reserve 
fund, 
(c.)  The  claims  of  the  bank  not  exceeding  50  per  cent,  of  the 
capital  of  the  bank,  on  condition  that  the  cash  at  the  head 
office,    consisting   of    the    current   gold   coin   of   the   realm, 
amounts  to  10  per  cent,  of  the  paid-up  capital  of  the  bank. 
(d.)  All  the  gold  to  be  of  the  current  standard,  and  exceeding 
10  per  cent,  of  the  subscribed  capital,   as  well   as  gold  in 
bullion  and  foreign  gold  coin. 
Should  the  bank  issue  more  bank-notes  than  permitted  by  these 
regulations,  it  must,  on  being  discovered,  be  rectified  within  a  lapse 
of  10  days,  or  render  itself  liable  to  a  fine  of  1,000  kroner  ajday. 

The  bank-notes  are  issued  payable  to  bearer,  not  bearing  interest. 
[90]  P  2 
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at  sight  and  must  be  signed  by  at  least  two  of  the  directors  and  one 
of  the  clerks  of  the  bank. 

The  amounts  of  the  value  of  the  bank-notes  must  be  10,  50,  100, 
500,  and  1,000  kroner. 

The  bank-notes  are  payable  to  bearer  on  presentation  with  the 
legal  current  gold  coin  of  the  realm.  Should  this  be  refused  the 
bank  is  liable  for  the  interest  from  the  date  of  the  presentation  of 
the  note. 

The  bank  is  not  authorized  to  issue  bonds  bearing  interest  of  less 
amounts  than  500  kroner. 

No  banking  company  is  allowed  by  law  to  deal  in  anything  except 
gold  and  silver,  Swedish  or  foreign  bills  of  exchange,  or  public  bonds ; 
not  to  possess  any  real  property  except  what  is  necessary  for  the  use 
of  the  bank's  premises. 

Should  it  appear  from  the  balance  sheet  of  the  bank,  duly  audited, 

that  the  institution  has  suffered  such  losses  that  the  reserve  fund, 

plus  10  per  cent,  of  the  paid-up  capital,  has  been  lost,  then  its  affairs 

must  be  wound  up,  unless  the  partners  do  not,  at  a  general  meeting 

of   the    shareholders,   to    be    convened    within    three    months'    time, 

subscribe    the    amount   necessary  to  restore  the    originally  paid-up 

capital  of  the  bank  to  its  full  amount. 

Further  pro-  A  committee,  composed  of  members  of  the  Rigsdag  assisted  by 

posed  legisla-   prominent  legal  and  mercantile  authorities  in  Sweden,  is  at  present 

iointTtouk  ^  considering  the  necessity  of  amending  the  law  of   1848   respecting 

banks,  limited  liability  companies  in  general. 

-djjjs  Q£  In  1884  an  Act  came  into  force  in  Sweden,  Norway,  and  Denmark 

exchange.  respecting  bills  of  exchange,  and  in  the  same  year  an  agreement  was 
entered  into  between  Sweden  and  Denmark  for  regulating  the  regis- 
tration of  public  companies,  mercantile  and  tradesmen's  associations. 

No  laws  are  at  present  in  force  in  Norway  affecting  limited 
liability  or  joint  stock  companies,  further  than  providing  for  their 
registration. 

WILLIAM  J.  G.  NAPIER. 
British  Legation,  Stockholm, 
August  28,  1888. 
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No.  21. 
SWITZERLAND. 

Mr.  Leveson  Gower  to  the  Marquis  of  Salisbury. 

My  Lord,  Berne,  September  8,  1888. 

WITH  reference  to  your  Lordship's  Circular  Despatch  of  the  30th 
April  last,  I  have  the  honour  to  forward  herewith  to  your  Lordship  a 
Report  on  the  subject  of  the  formation,  regulation,  and  dissolution  of 
companies  in  Switzerland,  which  I  have  drawn  up  in  accordance  with 
your  Lordship's  instructions. 

I  have  also  the  honour  to  annex  a  copy  of  the  "  Code  Federal  des 
Obligations,"  containing,  on  page  105,  the  full  text  of  the  Swiss  law 
on  the  subject. 

I  have,  &c, 
(Signed)         ARTHUR  F.  G.  LEVESON  GOWER. 


In  closure  1  in  No.  21. 


Report  on  the  Formation,  Regulation,  and  Dissolution  of  Companies  in 

Switzerland. 

THE  LAW  which  governs  public  companies  is  the  law  of  contracts 
of  the  14th  of  June,  1881,  which  came  into  force  for  the  whole  of 
Switzerland  on  the  1st  of  January,  1883.  It  classifies  companies 
tinder  the  following  heads  : — 

1.  Ordinary  companies  subdivided  into —  Ordinary 

(a.)   Co-partnerships.  companies. 

((3.)   Partnerships  with  limited  liability  (en  commandite). 
(7.)   Joint  stock  companies. 

2.  Companies  not  included  in  the  above  category,  or  companies  other  corn- 
having  a  variety  of  objects,  such  as  scientific,  literary,  artistic,  re-  panies  not 
ligious,  &C.  included  in 

The  definition  common  to  all  these  companies  is  as  follows  : —  above  cate- 

An  association  by  which  two  or  more  persons  agree  to  unite  their  SorJ- 
efforts,  or  their  resources,  in  order  to  cany  out  a  common  object.  Definition  of 

An  ordinary  company  does  not  form  a  legally  constituted  body,  and  comPany- 
is  subjected  to  no  special  code.     It  can  be  formed  by  word  of  mouth  Ordinary 
for  a  limited  or  unlimited  period.     If  such  a  company  wishes  to  trade  comPames- 
under  the  name  of  a  special  firm,  it  must  be  entered  on  the  Commer- 
cial Register.     In  respect  to  third  parties,  the  partners  of  such  com- 
panies are  found  jointly  and  severally  for  the  whole  debts. 

A  partnership  is  not  a  legally  constituted  body,  since  its  funds  do  Partnerships, 
not  belong  to  the  compan)-,  but  to  the  partners.     The  business  of  such 
a  partnership  is  earned  on  under  a  special  firm,  and  should  be  entered 
in  this  name  on  the  Commercial  Register. 

The  registration  is  made  on  an   application    signed   by   all    the  Registration. 
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partners,  and  the  name  of  each  partner  should  be  signed  in  the  pre- 
sence of  the  registrar,  or  be  otherwise  duly  legalized.  Besides 
this,  the  application  for  registration  must  be  entered  in  full  on  the 
register. 

This  registration  must  be  made  in  the  place  where  the  company  is 
established,  and  must  state — 

1.  The  name  and  abode  of  each  partner. 

2.  The  name  of  the  firm  and  the  place  where  it  is  established. 

3.  The  date  at  which  the  company  was  formed. 

4.  That  partners  or  those,  as  the  case  may  be,  who  have  been 
nominated  to  represent  the  company  when  it  is  understood  that  only 
one  or  more  of  the  partners  are  appointed  to  represent  it. 

If  necessary,  a  statement  must  be  made  that  this  right  can  only  be 
exercised  conjointly,  and  the  partners  empowered  to  represent  the 
company  should  personally  affix  the  signature  of  the  firm  and  their 
own  signatures  in  the  presence  of  the  registrar,  or  else  deliver  the 
signatures  to  him  duly  legalized. 

Such  entries  are  published  by  advertisements  in  the  official 
Journal  of  Commerce. 

Partnerships  need  not  be  constituted  by  an  authenticated  docu- 
ment or  by  private  deed,  the  law  does  not  bind  such  a  partnership  to 
any  special  form  ;  but,  as  a  matter  of  fact,  some  such  form  always 
does  exist  in  the  shape  of  a  written  agreement. 

The  relationship  between  partners  is  determined  in  the  first  place 
by  the  contract  of  the  company.  Each  partner  is  bound  to  contribute 
a  certain  share  of  capital,  which  is  increased  by  a  portion  of  the  profits, 
interest,  and  fees,  which  portion  such  partner  does  not  withdraw  at  the 
end  of  the  financial  year. 

No  single  partner  can,  without  the  consent  of  the  other  partners, 
carry  on,  on  his  own  account,  or  on  the  account  of  a  third  party,  a 
business  of  the  same  nature  as  that  of  the  company  to  which  he  belongs  ; 
nor  can  he  interest  himself,  as  co-partner  or  sleeping  partner,  in  a 
similar  undertaking  ;  nor  can  any  partner,  on  his  own  personal  account, 
undertake  a  business  which  may  paralyse  or  embarrass  the  objects  for 
which  the  company  was  formed. 

At  the  end  of  each  financial  year  a  balance  sheet  and  the  result  of 
the  year's  workings  should  be  drawn  up,  on  the  basis  of  which  the 
profit  or  loss  for  the  year,  and  the  share  of  each  partner,  will  be  fixed. 

The  interest  on  capital  and  the  fees  agreed  upon  are  considered  as 
a  debt  of  the  company,  and  must  figure  on  the  liability  account. 

No  partner  is  bound  to  make  up  his  share  of  capital,  if  reduced  by 
loss,  nor  is  he  bound  to  contribute  any  amount  beyond  that  agreed 
upon  in  the  articles  of  association. 

On  the  other  hand,  he  cannot  draw  out  his  share  in  the  profits 
before  his  share  in  the  capital  has  been  reinstated  in  full. 

If  the  Commercial  Register  does  not  contain  any  mention  to  the 
contrary  respecting  the  power  of  partners,  the  third  parties  have  the 
right  to  assume  that  each  partner  is  empowered  to  act  in  the  name 
of  the  company,  and  to  execute  in  its  name  all  deeds,  and  transact  all 
business  in  connection  with  the  objects  for  which  the  company  is 
founded.  All  clauses  hmiting  the  powers  of  the  acting  partner  or 
partners  are  null  and  void  in  regard  to  a  bond  fide  party,  even  if  it 
happens  that  such  a  clause  was  inserted  in  the  Commercial  Register.' 

In  the  case  of  one  or  more  partners  being  registered  as  managers 
on  the  Commercial  Register,  these  alone  are  empowered  to  act  in  the 
name  of  the  company. 
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Partners  arc  jointly  and  severally  responsible  in  regard  to  all  the  Responsibility 
assets  and  liabilities  of  tlie  partnership  to  which  they  belong.  This  of  partners, 
rnle  applies  even  to  a  partner  who  becomes  member  of  a  partnership 
already  formed  before  he  became  a  partner.  Pie  is  responsible  not 
only  for  debts  contracted  since  he  became  a  partner,  but  also  for  those 
contracted  previously,  whether  the  name  of  the  firm  has  been  altered 
or  not. 

The  joint  responsibility  of  the  partners  towards  third  parties  is  Responsibility 
essential   to  partnership,  and  any  clause  to  the  contrary  is  null  and  °f  partners 
void.    In  spite,  however,  of  this  joint  responsibility,  no  single  partner  towarc'9  third 
can  be  personally  prosecuted  for  a  debt  of  the  company,  unless  the  ™ 
company  has  previously  been   dissolved,  or  has  been  subject  to  fruit- 
less prosecution. 

The  assets  of  the  company  are  the  special  guarantee  for  the 
creditors  of  the  partnership,  who  are  paid  first  out  of  such  assets,  the 
personal  creditors  of  the  partners  being  excluded. 

The  creditors  of  the  partnership  can  only  seize  the  goods  of  the 
partners  after  the  assets  of  the  company  have  been  exhausted,  and 
these  goods  they  share  with  the  private  creditors  of  the  partners. 

The  bankruptcy  of  a  company  involves  the  dissolution  of  such 
company,  but  the  bankruptcy  of  a  partner  does  not  entail  this.  The 
remaining  partners  may  exclude  the  bankrupt  partner,  and  continue 
to  carry  on  the  company  amongst  themselves,  reimbursing  him,  at 
the  same  time,  his  share  in  the  capital  of  the  company.  If,  however, 
they  do  not  make  use  of  this  power,  the  dissolution  of  the  company 
becomes  a  practical  necessity,  because  it  is  not  possible  to  liquidate 
the  share  of  a  partner  in  the  capital  without  liquidating  the  capital  of 
the  company. 

A  company  with  limited  liability  ("  en  commandite  ")  partakes  of  Companies 
the  nature  of  a  joint  stock  company  (societe  anonyme)  and  of  a  co-  "en  comman- 
partnership.  cUte- 

A  company  is  called  limited  (en  commandite)  when  two  or  more 
persons  unite  under  the  same  firm  with  the  view  of  exercising  one  of 
the  trades  mentioned  in  Article  552,  section  1,  that  is  to  say,  carry 
on  commercial  business,  work  a  manufactory,  or  carry  on  any  kind  of 
industry  with  a  commercial  end  in  view,  and  when  one  of  them,  at 
least,  is  responsible  in  an  unlimited  degree,  whilst  the  others,  who  are 
sleeping  partners,  are  only  understood  to  be  responsible  for  a  certain 
limited  contribution  (commandite).  Such  a  company  comprises  two 
kinds  of  partners,  those,  namely,  whose  liability  is  unlimited  as  co- 
partners and  those  who  are  only  liable  as  far  as  their  share  of  the 
capital  is  concerned,  like  the  shareholders  in  a  joint  stock  company. 
To  the  former  are  applied  the  principles  of  a  partnership,  and  to  the 
latter  those  of  a  joint  stock  company. 

The  name  or  firm  of  a  limited  company  (en  commandite)  contains  Firm  0f  a 
no  other  names  than  those  of  the  partners  who  are  responsible  to  an  limited  com- 
unlimited  extent.     Such  a  company  must  be  entered  on  the  register,  PanJ  fen  com- 
and  can  purchase,  enter  into  engagements,  and  appear  in  court  under  mandlte)- 
the  name  of  its  registered  firm.     The  inscription  on  the  Commercial 
Register  should   indicate   the  name  and  address    of    each   sleeping 
partner   (commanditaire),  and  the   amount  of  his  contribution,  and 
the  application  for  registration  should  be  signed  by  all  the  partners 
without  distinction  ;  but  the  partners  who  are  responsible  to  an  un- 
limited extent,   and  who  are  empowered   to  represent  the  company 
should  personally  affix  the  company's  signature,  together  with  their 
own  usual  signature,  in  the  presence  of    an    official   in    charge    of 
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the  register,  or  else  should  hand  them  over  to  this  official  duly 
legalized. 

The  company  is  carried  on  by  the  partner  or  partners  who  are 
responsible  to  an  unlimited  extent,  and  the  sleeping  partner  has 
neither  the  right  nor  the  power  of  managing  the  affairs  of  the  com- 
pany. He  is  only  responsible  for  losses  to  the  extent  of  the  capital 
which  he  has  placed,  or  has  agreed  to  place,  in  the  company. 

Those  partners  who  are  reHpocsible  to  an  unlimited  extent  are 
bound  in  regard  to  all  their  property,  in  the  same  way  as  the  partners 
in  a  co-partnership  (societe  en  nom  collectif),  but  they  cannot  be 
prosecuted  personally,  excepting  in  cases  where  the  latter  can  be  ; 
that  is  tc  say,  when  the  company  has  been  dissolved,  or  when  it  has 
been  the  object  of  fruitless  prosecution. 

If  a  limited  company  ("  en  commandite  ")  has  not  been  registered, 
each  sleeping  partner  (commanditaire)  is  bound  towards  the  third 
party  as  a  partner  whose  liability  is  unlimited  for  the  obligations 
undertaken  by  the  company  previous  to  registration,  unless  he  can 
prove  that  such  third  party  was  aware  of  his  position  as  simply 
sleeping  partner.  The  responsibility  towards  third  parties  is  thus 
only  limited  by  means  of  registration. 

In  accordance  with  Article  605,  no  interest  can  be  paid  to  the 
sleeping  partner,  unless  the  capital  of  the  company  suffers  no  diminu- 
tion thereby,  and  the  sleeping  partner  can  neither  receive  interest  nor 
profit  so  long  as  the  capital  of  the  company  reduced  by  losses  has  not 
been  reinstated  in  full. 

In  cases  where  the  sleeping  partner  has  received  payments,  whether 
of  interest  or  profits  of  any  kind,  in  violation  of  these  rules,  he  is 
liable  up  to  the  amount  of  the  suras  paid  to  him ;  that  is  to  say,  he 
must  repay  what  he  has  received  in  a  non  bond  fide  manner. 

Article  612,  "  Code  of  Obligations,"  defines  such  a  company  accu- 
rately as  a  company  formed  under  a  special  name,  but  without  the 
names  of  the  partners  appearing,  whose  capital  is  determined  before- 
hand and  divided  into  shares,  and  whose  debts  are  only  guaranteed 
by  the  property  of  the  company,  the  partners  themselves  not  being 
personally  responsible. 

A  joint  stock  company  regularly  constituted  and  entered  on  the 
Commercial  Register  forms  a  legally  constituted  body,  who  can 
appear  in  court,  can  acquire  rights  of  property  and  other  real  right, 
even  as  regards  real  estate. 

The  statutes  or  articles  of  association  of  such  a  company  should 
be  drawn  up  in  the  form  of  a  deed.  This  deed  should  be  written 
out  in  an  unauthenticated  form  or  by  private  agreement.  Should  it 
be  drawn  up  in  the  latter  way,  it  should  be  signed  by  all  the  original 
shareholders,  and  no  sanction  from  Government  is  necessary.  Those 
who  have  acted  in  the  name  of  the  company  before  the  registration 
has  taken  effect  are  personally,  jointly,  and  severally  responsible ; 
but  contracts  entei'ed  into  thus  in  the  name  of  the  joint  stock  society 
(societe  anonyme),  and  which  do  not  come  under  Article  619,  can  be 
accepted  by  the  company  after  its  foundation  during  the  three  months 
dating  from  the  entry  on  the  Commercial  Register.  In  this  case  the 
creditor  is  entitled  to  reclaim  upon  the  company  only. 

The  articles  of  association  should  distinctly  state — 

1.  The  name  of  the  company's  firm  and  the  locality  where  it  is 
situated. 

2.  The  object  of  its  undertaking. 

3.  The  duration  of  the  undertaking,  if  it  is  limited  to  a  fixed  period. 
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4.  The  amount  of  the  capital  of  the  company  and  of  each  share. 

5.  The  nature  of  the  shares,  whether  to  bearer,  or  whether  in- 
scribed in  the  shareholder's  name  in  the  books  of  the  company  ;  the 
number  of  each  kind,  if  determined,  and  the  mode  of  conversion,  if 
allowable. 

6.  The  organization  of  administration  and  controlling  agents. 

7.  The  numbers  of  the  shares  which  the  members  of  the  boai'd 
are  bound  to  hold. 

8.  The  arrangements  respecting  the  calling  together  of  a  general 
meeting  of  shareholders  respecting  the  voting  rights  of  shareholders, 
and  the  manner  of  their  deliberations. 

9.  Those  questions  which  cannot  be  decided  by  a  simple  majority 
of  shareholders  present,  but  only  by  a  larger  majority  or  under  other 
conditions. 

10.  The  manner  of  making  out,  and  auditing,  the  balance  sheet, 
as  well  as  the  rules  framed  for  calculating  and  dividing  profits. 

11.  Ihe  form  to  be  observed  lor  publications  by  the  company. 

-As  regards   registration,    the    articles  of    association    should   be  Kcgistration 
lodged  either  in  original  or  in  a  duly  certified  copy  with  the  registrar;  of  joint  stock 
they  should  be  inscribed  in  the  register  and  published  in  extract.  companies 

*?  ■-'  a  ( societies 

The  demand  for  registration  should  be  either  signed  by  all  the  anonvmes). 
members  of  the  board  in  the  presence  of  the  registrar,  or  else  be  duly 
legalized. 

The  following  documents  should  be  attached  : — 

1.  An  attestation  certifying  that  the  capital  has  been  fully  sub-  Documents  to 
scribed.  De  attached  to 

2.  An  attestation  that  a  fifth  part  at  least  of  the   amount  nomi-  registration ot 
nally  subscribed  by  each  shareholder  has  been  paid  up.  company. 

3.  The  documents  referring  to  the  appointment  and  powers  of  the  n     ,,       .- 

,  .      ,       .  ,  ,     />  .  j-i  r  Confirmation 

members  ot  the  boards  and  ot  the  auditors.  of  foregoing 

Excepting  in  cases  where   the  articles   of  association   have  been  details  at  a 
signed  by  all  the  shareholders,  and  state  that  these  conditions  have  general 
been  fulfilled,  the  shareholders  should  be  called  together  at  a  general  meeting- 
meeting  to  confirm  the  foregoing  details,  and  this  confirmation  should 
be  drawn  up  in  the  form  of  an  authenticated  document  or  deed  signed 
by  all  those  who  have  taken  part  in  it.     The  shares  are  either  "  to 
bearer "  or  personal ;  they  cannot  be   divided,  but  they  are  trans- 
ferable.    Their  nominal  value  can  be  reduced  or  increased,  provided 
the   nominal  amount  of  capital   be  neither  increased  nor   reduced. 
Tho  nominal  value  of  the  shares  can,  for  instance,  be  reduced  from 
1,000  fr.  to  500  frs.,  provided  the  number  of  the  shares  be  doubled. 

The  transfer  of  nominative  shaves  can  be  made  by  means  of  en-  Transfer  of 
dorsement,    if    the  articles   of  association  admit  thereof,    but,    with  shares. 
respect  to  the  company,  those  only  are  considered  shareholders  in  the 
company  whose  names  are  entered  on  the  share  register. 

Joint  stock  companies  (societes  anonymes)  are  only  authorized  to  Cases  in  which 
purchase  their  own  shares  in  the  following  cases  : —  joint  stock 

1.  When    the    purchase    has    for    its   object    a  redemption   con-  comPanies 
templated  in  the  articles  of  association.  their*ow-niaSe 

2.  When  the  purchase  is  made  in  conformity  with  Article  670  in  shares, 
view  of  the  partial  repayment  of  the  company's  capital  stock. 

3.  When  the  amount  recovered  is  the  result  of  a  prosecution 
undertaken  by  the  company  to  enforce  payment  from  a  debtor. 

4.  When  such  purchase  forms  part  of  the  legitimate  operations  of 
the  compauy  contemplated  in  the  articles  of  association. 

The  articles  of  association  can  at  all  times  be  modified  at  a  general  Modification 
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meeting  of  the  shareholders,  without  entailing  the  liquidating  and 
reconstructing  of  the  company,  but  if  the  modifications  affect  the 
object  of  the  company  by  transforming  it,  they  can  only  be  decided 
on  nnamimously,  and  a  simple  majority  cannot  impose  on  the  minority 
a  transformation  of  the  objects  of  the  company  (for  instance,  if  a 
railway  company  wishes  to  add  to  its  enterprise  the  transport  of 
goods  by  steamer). 

Each  shareholder  has  a  right  to  his  proportion  of  the  available 
dividend  as  long  as  the  company  is  in  operation,  and,  in  case  of  its 
winding  up,  to  a  proportional  share  in  the  results  of  the  liquidation 
such  as  shareholder  has  no  right  to  any  interest,  and  the  code 
expressly  forbids  payment  of  interest.  It  does  not  allow  any  stipula- 
tion to  be  made  as  to  this,  excepting  for  the  time  which  must  elapse, 
according  to  the  articles  of  association,  between  the  commencement 
of  the  company's  operations  and  their  regular  working. 

The  dividend  can  oidy  be  paid  upon  the  net  profits,  as  shown  in 
the  annual  balance  sheet,  but  the  shareholders  are  not  bound  in  any 
case  to  refund  the  dividends  or  interest  they  have  received  in  a  bond 
fide  manner,  and  the  rights  of  the  shareholders  cannot  be  set  aside  or 
interfered  with  either  by  the  articles  of  association  or  by  a  decision 
of  a  general  meeting. 

As  long  as  a  nominative  share  remains  only  partially  paid  up,  the 
original  shareholder  who  transferred  such  share  is  liable  for  such 
unpaid  amount,  unless  the  company  accepts  in  his  place  the  grantee, 
and  relieves  the  grantor  of  his  engagements  ;  but  even  in  the  latter 
case,  the  original  shareholder  remains  liable  in  a  subsidiary  manner 
in  regard  to  the  unfulfilled  payments,  to  the  extent  of  the  nominal 
value  of  the  share,  in  case  the  company  becomes  bankrupt  in  the 
year  following  the  release  by  him  obtained.  The  oi'iginal  shareholder 
thus  remains  liable  in  a  subsidiary  manner. 

Shares  can  only  be  issued  after  50  per  cent,  of  their  nominal  value 
has  been  paid,  they  can,  therefore,  only  come  into  the  market  when 
freed  from  the  50  per  cent.,  and  the  amount  actually  paid  should 
be  stated  on  each  certificate,  so  long  as  the  shares  "to  bearer"  or 
personal  shares  are  not  paid  up.  Finally,  the  official  reports  of  the 
company  in  which  the  stock  is  mentioned  should  clearly  state  what 
proportion  of  this  capital  has  been  actually  paid. 

Under  the  name  of  administration  is  comprised  the  direction 
proper  as  well  as  the  council  of  administration.  Such  admini- 
stration represents  the  company  in  dealing  with  third  parties, 
and  is  alone  qualified  to  bind  the  company.  The  collective  signa- 
ture of  the  members  of  the  administration  is  not  necessary,  if 
the  administration  has  been  specially  entrusted  to  one  or  more 
members ;  the  administration  can  even  be  deputed  to  persons 
who  have  nothing  to  do  with  the  company,  but  in  every  case  the 
parties  who  are  authorized  to  represent  the  company  should 
enter  their  names  on  the  Commercial  Register.  With  respect 
to  the  bond,  fide  third  painty,  the  powers  of  the  administration 
cannot  be  restricted  as  regards  the  extent  of  certain  operations, 
or  as  regards  the  period  when,  or  the  place  where,  they  should  take 
effect. 

The  expenses  of  formation,  organization,  and  operation  should  be 
charged  in  their  entii'ety  to  the  expenses  of  the  year.  As  an  excep- 
tion to  this,  the  expenses  of  formation,  organization,  and  administra- 
tion, provided  for  by  the  articles  of  association,  or  by  the  decision  of 
a  general  assembly  for  the  primary  cost  of  formation   or  for  a  new 
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line  of  business,  or,  lastly,  for  an  extension  of  operations  in  an 
existing  business,  can  be  distributed  over  a  period  of,  at  most,  five 
years,  on  tbe  condition  of  carrying  to  tbe  charges  of  each  year,  at 
least,  the  share  of  those  expenses  which  fall  to  this  financial  period. 

The  real  estate,  buildings,  and  machinery  should  be  valued,  at 
the  very  outside,  at  the  price  at  which  they  were  purchased,  deduc- 
tion being  made  for  wear  and  tear,  according  to  circumstances,  and  if 
they  happened  to  be  insured,  the  sum  for  which  they  are  insured 
should  be  stated. 

The  values  quoted  cannot  be  put  at  a  higher  rate  of  quotation 
during  the  month  preceding  the  date  of  the  balance  sheet.  Stores 
cannot  be  estimated,  at  a  price  beyond  their  original  cost,  and  if  this 
cost  is  higher  than  the  current  price,  they  cannot  be  valued  higher 
than  the  latter  price.  The  sum  total  of  values  which  are  doubtful 
and  of  corresponding  amortizements  must  be  stated. 

The  capital  of  the  company  and  the  reserve  fund  or  renewal  fund 
must  be  registered  as  liabilities.  The  bonds  issued  by  the  company 
are  calculated  at  the  integral  value  at  which  they  are  to  be  redeemed, 
but  the  differences  between  the  price  of  issue  and  the  price  of  re- 
demption can  figure  in  the  assets,  if  it  be  reduced  each  year  for 
necessary  amortizement  until  falling  due. 

The  balance  sheet  is  submitted  to  the  shareholders  at  the  ordinary  Balance  sheet, 
general  meeting  which  takes  place  within  the  six  months  following 
the  close  of  the  financial  year. 

If  the  balance  sheet  shows  that  the  capital  of  the  company  is  re- 
duced by  one  half,  a  general  meeting  of  shareholders  should  at  once 
be  convened  and  informed  of  the  situation. 

(N.B. — By  capital  of  the  company  is  meant  the  capital  shares 
comprising  the  uncalled  amounts  of  the  inscribed  shares,  and  shares 
"  to  bearer  ".) 

The  balance  sheet  and  the  accounts  of  the  administration  should  Auditing  of 
be  submitted,  before  being  presented  to  a  general  meeting,  to  one  or  accounts,  &c. 
more  auditors,  who  afterwards  make  their  report  to  the  general 
meeting  ;  these  auditors  can  be  selected  either  out  of  the  company  or 
from  outsiders,  and  have  the  right  of  insisting  on  the  production  of 
all  books  and  vouchers,  and  also  of  verifying  the  amount  of  cash  in 
hand. 

The  dissolution  of  a  company  is  caused  by —  dissolution  of 

1.  The  expiration  of  the  term  fixed  by  the  statutes.  companies. 

2.  A  decision  of  a  general  meeting,  verified  by  an  authenticated 
deed,  or  signed  by  all  the  shareholders  who  have  agreed  to  it. 

3.  Bankruptcy. 

4.  Amalgamation  with  another  company. 

Such  a  dissolution  should  be  entered  on  the  Commercial  Register. 

The  liquidation  is  made  by  the  administration,  unless  the  articles  Liquidation. 
of   association  have  named  other    liquidators,    and  as    soon  as    the 
realization    of    assets    is    terminated,   the    distribution    amongst  the 
shareholders  is  proceeded  with,  but  can  only  take   place  after  the 
payment  of  all  debts. 

The  books  of  the  company,  when  wound  up,  should  be  deposited 
in  a  safe  place,  as  directed  by  the  registrar,  to  be  preserved  for  a 
period  of  10  years. 

The  responsibilities  are  formulated  in  Article  50  of  the  Federal  Responsibili- 
Code  in  the  following  terms  :     Whoever  causes  without  right  injury  ties  connected 
to  another,   whether  purposely,   whether   by   negligence   or   by  im-  Wlt .  cora" 
prudence,  is  bound  to  repair  it. 
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The  pi*omoters  of  a  company  are  responsible  for  the  injury  they 
cause. 

1.  By  formulating  or  circulating  knowingly  by  means  of  circulars 
or  prospectuses  untrue  statements  with  a  view  of  inviting  subscrip- 
tions. 

2.  By  concurring  knowingly  in  falsifying  or  in  misrepresenting 
in  the  statutes  the  contributions  or  transfer  of  goods  or  profits 
granted  to  certain  shareholders  or  other  persons. 

3.  By  being  knowingly  accessory  to  the  entering  of  the  company 
on  the  Commercial  Register  by  virtue  of  a  deed  containing  mis- 
leading statements. 

The  administrators  and  comptrollers  are  jointly  and  severally 
responsible  : — 

1.  Towards  the  company  in  respect  of  the  injuries  which  they 
may  cause  by  violating  or  neglecting  their  duties. 

2.  Towards  the  shai'eholders  and  creditors  of  the  company  by 
voluntarily  neglecting  the  duties  imposed  on  them  by  their  respective 
functions. 

A  release  granted  by  a  general  meeting  only  binds  the  company 
and  those  shareholders  who  have  adhered  to  the  decision  of  the 
general  meeting.  In  consequence  of  this,  those  who  have  not  ad- 
hered to  such  decision  reserve  to  themselves,  individually,  the  right 
of  suing  the  guilty  parties,  if  they  have  opposed  the  decision  within 
six  months,  dating  from  the  moment  they  became  aware  of  it,  and 
provided  they  bought  no  shares  after  the  decision  was  taken,  with  a 
full  knowledge  of  the  facts.  Should  they  have  made  such  a  purchase 
with  full  knowledge  of  the  facts,  such  purchase  implies  adhesion  to 
the  decision  of  the  general  assembly. 

A  joint  stock  company  "  en  commandite "  is  a  company  whose 
capital  is  divided  into  shares.  Such  a  company  partakes,  at  the  same 
time,  of  the  nature  of  a  co-partnership  and  of  a  joint  stock  company. 

The  Federal  Code  classes  such  a  company  under  a  separate  head, 
from  an  ordinary  joint  stock  company,  or  rather  makes  it  a  com- 
pany "  sui  generis,"  administered  in  a  general  manner  by  the 
provisions  applicable  to  joint  stock  companies,  with  certain  modifica- 
tions. These  modifications  consist  in  the  unlimited  liability  of  the 
managers,  and  it  is  only  those  partners  whose  liability  is  unlimited 
who  can  form  the  permanent  direction,  and  who  represent  the  com- 
pany judicially  and  extra-judicially. 

The  directors  are  jointly  and  severally  liable  to  the  amount  of 
all  their  personal  property  towards  the  creditors  of  the  company,  in 
the  same  way  as  the  partners,  wrhose  liability  is  unlimited,  in  an 
ordinary  company,  "  en  commandite." 

The  managers  are  bound  to  allot  the  number  of  the  company's 
shares  provided  for  by  the  rules  of  association,  and  cannot  alienate 
them  as  long  as  they  remain  responsible  towards  the  company. 
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Inclosnre  2  in  No.  21. 
Tube  23. — De  la  Societe  Simple. 

I. — De  la  Nature  de  la  Societe  Simple. 

524.  La  societe  est  xin  contrat  par  lequel  deux  ou  plusieurs  per- 
sonnes  conviennent  d'unir  lears  efforts  ou  leurs  ressources  en  vue 
d'atteindre  un  but  commun. 

La  societe  est  une  societe  simple,  dans  le  sens  du  present  titre, 
lorsqu'elle  ne  presente  pas  les  caracteres  speciaux  des  societes  et 
associations  regies  par  les  titres  XXIV  a  XXVIII. 

II. — Des  liapports  des  -Ixodes  entre  eux. 

-■~>.  A  defaut  de  stipulations  contraires  dans  le  contrat  de  societe, 
les  rapports  des  associes  entre  eux  sont  determines  par  les  articles 
suivants. 

Xeanmoins  il  y  a  lieu,  dans  tons  les  cas,  de  tenir  compte  des 
dispositions  des  Articles  539  et  541. 

526.  Chaque  associe  doit  faire  un  apport. 

11  n'est  par  necessaire  que  les  apports  soient  de  rneme  nature  et 
valeur ;  les  associes  peuvent  apporter  de  1 'argent,  ou  des  creances,  ou 
d'autres  biens,  ou  leur  industrie. 

527.  Sauf  convention  contraire,  les  apports  doivent  etre  egaux,  et 
de  telle  nature  et  importance  que  l'exige  le  but  de  la  societe. 

528.  En  ce  qui  concerne  les  risques  et  la  garantie  dont  chaque 
associe  est  tenu,  on  applique  par  analogie  regies  du  louage,  lorsque 
son  apport  consiste  en  la  puissance  d'une  chose,  et  les  regies  de  la 
vente,  lorsqu'il  a  mis  dans  la  societe  la  propriete  meme  de  la  chose. 

529.  Chaque  associe  est  tecu  de  partager  avec  ses  coassocies  tout 
gain  qui,  par  sa  nature,  doit  revenir  a  la  societe. 

530.  Les  parts  des  associes  dans  les  benefices  ou  pertes  peuvent 
etre  stipulees  inegales. 

A  defaut  de  stipulation,  chaque  associe  doit  avoir  une  part  egale 
dans  les  benefices  et  dans  les  pertes,  quelle  que  soit  la  nature  ou  la 
valeur  de  son  apport. 

Si  la  convention  ne  fixe  que  la  part  dans  les  benefices  ou  la  part 
dans  les  pertes,  cette  determination  est  reputee  faite  tout  a  la  fois 
pour  les  benefices  et  les  pertes. 

531.  II  peut  etre  valablement  stipule  qu'un  associe  qui  apporte 
son  industrie  sera  dispense  de  toute  contribution  aux  pertes,  toute  en 
prenant  une  part  dans  les  benefices. 

532.  Les  decisions  de  la  societe  ne  peuvent  etre  prises  que  du  con- 
sentement  de  tous  les  associes. 

Si,  aux  termes  du  contrat,  c'est  la  majorite  qui  prononce,  cette 
majorite  se  compte  d'apres  le  nombre  des  personnes. 

533.  Tous  les  associes  ont  le  droit  d'administrer,  a  moins  que  le 
contrat  ou  une  decision  de  la  societe  ne  l'ait  confere  exclusivement  a 
un  ou  plusieurs  d'entre  eux  ou  bien  a  des  tiers. 

534.  Lorsque  le  droit  d'administrer  appartient  a  tous  les  associes  ou 
a  quelques-uns  d'entre  eux,  chacun  de  ces  adrniuistrateurs  peut  aorir 
sans  le  concours  des  autres;  sauf  le  droit  qu'a  chaque  associe  admini- 
strateur  de  s'opposer  a  l'operation  avant  qu'elle  ne  soit  consommee. 

535.  Le  consentement   de  tous  les  associes   est  necessaire   pour 
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nommer  un  fonde  de  procuration  generate,  ou  pour  faire  des  actes  qui 
ne  rentrent  pas  dans  les  operations  ordinaires  de  la  societe,  a  moins 
toutefois  qu'il  n'y  ait  peril  en  le  demeure. 

536.  Aucun  associe  ne  peut  faire  pour  son  compte  personnel  des 
affaires  qui  paralyseraient  ou  entraveraient  1  'activite  de  la  societe. 

537.  Si  l'un  des  associes  a  fait  des  depenses  ou  contracte  des 
obligations  pour  les  affaires  de  la  societe,  les  autres  associes  en  sont 
tenus  envers  lui ;  ils  doivent  egalement  l'indemniser  des  pertes 
derivant  directement  de  sa  gestion  ou  des  risques  qui  en  etaient 
inseparables. 

L'associe  qui  fait  une  avance  de  fonds  a  la  societe  pent  en  reclamer 
les  interets,  a  compter  du  jour  ou  il  l'a  faite. 

Mais  il  n'a  droit  a  aucune  indemnite  pour  les  peines  qu'il  peut 
s'etre  donnees. 

538.  Chaque  associe  doit  apporter  aux  affaires  de  la  societe  la 
diligence  et  les  soins  qu'il  met  habituellement  a  ses  propres  affaires. 

II  est  tenu  envers  ses  coassocies  des  dommages  qu'il  leur  a  causes 
par  sa  faute,  sans  pouvoir  compenser  avec  ces  dommages  les  profits 
que  son  industrie  leur  aurait  procures  dans  d'autres  affaires. 

539.  Le  pouvoir  d'administrer  confere  a,  l'un  des  associes  par  le 
contrat  de  societe  ne  peut  etre  revoque  ni  restreint  par  les  autres 
associes  sans  de  justes  motifs. 

S'il  y  a  de  justes  motifs,  la  revocetion  peut  etre  faite  par  chacun 
des  autres  assecies  nonobstant  les  dispositions  de  l'acte  de  societe. 

On  doit  notamment  considerer  comme  un  juste  motif  le  fait  que 
l'associe  administrateur  a  gravement  manque  a  ses  devoirs  ou 
qu'il  est  devenu  incapable  de  s'acquitter  convenablement  de  ses 
fonctions. 

540.  A  moins  que  le  present  titre  ou  Facte  de  societe  n'en  ordonne 
autrement,  les  rapports  des  associes  administrateurs  avec  les  autres 
associes  sont  regis  par  les  regies  du  mandat. 

Lorsqu'un  associe  agit  pour  le  compte  de  la  societe  sans  etre 
charge  de  l'administration  ou  qu'un  administrateur  outrepasse  ses 
pouvoirs,  on  applique  les  regies  de  la  gestion  d'affaires. 

541.  Toute  associe,  encore  qu'il  ne  soit  pas  administrateur,  a  le 
droit  de  se  renseigner  personnellement  sur  la  marche  des  affaires 
sociales,  de  prendre  connaissance  des  livres  et  des  pieces  concernant  ]a 
societe,  et  de  dresser,  d'apres  ces  donnees  et  pour  son  usage  parti- 
culier,  un  etat  sommaire  de  la  situation  financiere  de  la  societe. 

Toute  clause  contraire  est  nulle. 

542.  Aucun  associe  ne  pent  introduire  un  tiers  dans  la  societe  sans 
le  consentement  des  autres  associes. 

Lorsque,  de  son  propre  chef,  un  associe  interesse  un  tiers  a  sa 
part  dans  la  societe,  ou  qu'il  lui  cede  cette  part,  ce  tiers  ne  devient 
pas  par  la  l'associe  des  autres  associes.  En  particulier,  il  n'acquiert 
pas  le  droit  garanti  par  l'article  precedent. 

III. — Des  Eapports  des  Associes  avec  les  Tiers. 

543.  L'associe  qui  traite  avec  un  tiers,  pour  le  compte  de  la 
societe,  mais  en  son  nom  personnel,  devient  seul  creancier  ou  debiteur 
de  ce  tiers. 

Lorsqu'un  associe  traite  avec  un  tiers  au  nom  de  la  societe  ou  de 
tons  les  associes,  les  autres  associes  ne  deviennent  creancers  ou 
debiteurs  de  ce  tiers  que  conformement  aux  regies  relatives  a  la 
representation. 
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Un  associe  n'est  pas  presume  avoir  le  droit  d'obliger  envers 
les  tiers  la  societe  ou  tous  ses  coassocies,  encore  qu'il  soit  charge 
d'administrer. 

544.  La  propriety  qui  a  etc  acquise  au  nom  de  la  societe  ou  qui 
lui  a  etc  transferee  appartient  par  indivis  a  cliacun  des  assoices. 

Si  des  ci'eances  out  ete  acquises  au  nom  de  la  societe  ou  transferees 
a  cette  derniere,  chaquc  associe  est  creancier  du  debiteur  pour  sa  part 
et  portion. 

Les  associes  son  tenus  solidairement  des  engagements  qu'ils  ont 
contractus  ensemble  envers  les  tiers,  soit  par  eux-memes,  soit,  d'apres 
Particle  precedent,  alineas  2  et  3,  par  l'entremise  d'un  represento-nt ; 
sauf  convention  contraire  avec  les  tiers. 

IV. — De  la  Dissolution  de  la  Societe. 

545.  La  societe  finit : 

1,  par  la  consommation  de  l'affaire  en  vue  de  laquelle  el!e  avait  ete 

formee  ou  par  l'impossibilite  de  la  consommer ; 

2,  par  la  mort  de  Tun  des  associes,  a  moins  qu'il  n'ait  ete  convenu 

anterieurement  que  la  societe  continuerait  avec  ses  heritiers; 

3,  par  la  faillite  ou  l'interdiction  de  l'un  des  associes ; 

4,  par  la  volonte  unanime  des  associes ; 

5,  par  l'expiration  du  temps  pour  lequel  la  societe  a  ete  contractee, 

a  moins  que  les  associes  ne  la  continuent  tacitement ;  dans  ce 
cas,  la  societe  est  considered  comme  ayant  desormais  nne 
duree  illimitee ; 

6,  par  la  volonte  qu'un  des   associes    exprime  de  n'etre   plus  en 

societe  si  ce  droit  de  renonciation  a  ete  reserve  par  le  con- 
trat  ou  si  la  societe  a  ete  formee,  soit  pour  une  duree  illimitee, 
soit  pour  toute  la  vie  de  l'un  des  associes ; 

7,  par  suite  d'un  jugenient  reudu  dans  le  cas  de  1' Article  547. 

546.  Lorsqu'un  societe  a  ete  formee  pour  une  duree  illimitee  ou 
pour  toute  la  vie  de  l'un  associes,  chacune  des  parties  peut  en  pro- 
voquer  la  dissolution,  a  condition  de  notifier  sa  volonte  aux  autres  au 
moins  six  mois  a,  l'avance.  II  faut,  de  plus,  que  la  renonciation  soit 
de  bonne  foi  et  non  faite  a  contretemps.  En  particulier,  si  les  comptes 
se  reglent  par  annee,  la  dissolution  de  la  societe  ne  peut etre  demandee 
que  pour  la  fin  d'un  exercice  annuel. 

547.  Toutefois,  s'il  y  a  de  justes  motifs,  la  dissolution  peut  etre 
demandee  avant  le  terme  fixe  par  le  contrat  ou,  dans  les  cas  prevus  a 
l'article  precedent,  sans  renonciation  prealable. 

548.  Dans  la  liquidation  a  laquelle  les  associes  doivent  proceder 
entre  eux  apres  la  dissolution  de  la  societe,  l'associe  qui  a  apporte 
dans  la  societe  une  chose  de  toute  propriete,  ne  reprend  pas  cette 
chose,  mais  il  a  droit  au  prix  pour  lequel  elle  a  ete  acceptee. 

Si  ce  prix  n'a  pas  ete  determine,  la  restitution  se  fait  d'apres  la 
Araleur  qu'avait  la  chose  au  moment  de  l'apport. 

549.  Si,  apres  le  reglement  des  dettes  sociales,  apres  le  rembourse- 
ment  des  depenses  et  avances  faites  par  chacun  des  associes  et  apres 
la  restitution  des  apports,  il  reste  un  excedent,  cet  excedent  constitue 
un  benefice,  qui  se  repartit  entre  les  associes. 

Si,  apres  paiement  des  dettes,  depenses  et  avances,  l'actif  social 
n'est  pas  suffisant  pour  rembourser  les  apports,  la  difference  constitue 
une  perte,  qui  se  repartit  entre  les  associes. 

550.  La  liquidation  qui  suit  la  dissolution  de  la  societe  doit  etre 
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faite  en  commun  par  tous  les  associes,  y  compris  ceux  qui  avaient  ete 
exclus  de  radministration  des  affaires  sociales. 

Toutefois,  si  le  coatrat  de  societe  n'avait  trait  qu'a,  certaines 
affaires  d'nne  nature  speciale,  que  l'un  des  associes  devait  gerer  en  son 
propre  nora  pour  le  compte  de  la  societe,  cet  associe  doit,  meme  apres 
la  dissolution  de  la  societe,  les  terminer  seul  et  un  rendre  compte  a 
ses  coassocies. 

551.  La  dissolution  de  la  societe  ne  modifie  en  aucune  facon  les 
engagements  contractus  envers  les  tiers. 


Titre  24. — De  la  Societe-  en  nom  collectif. 
I. — De  la  Nature  et  de  la  Formation  de  la  Societe. 

552.  La  societe  en  nom  collectif  est  celle  que  contractent  deux  ou 
plusieurs  personnes  a  l'effet  de  faire  le  commerce,  d'exploiter  une 
fabrique  ou  d'exercer  en  la  forme  commerciale  une  industrie  quel- 
conque,  sous  une  raison  sociale  et  sans  limiter  leur  responsabilite 
conformement  aux  titres  suivanfcs. 

Les  membres  d'une  societe  de  cette  espece  sont  tenus  de  la  faire 
inscrire  sur  le  registre  du  commerce  comme  societe  et  nom  collectif. 

Toute  societe  peut  devenir  une  societe  en  nom  collectif,  encore 
qu'elle  ait  un  autre  but  que  ceux  indiques  ci-dessus,  a  condition  de  so 
faire  inscrire  comme  telle  sur  le  registre  du  commerce. 

553.  L'inscription  doit  se  faire  dans  le  lieu  ou  la  societe  a  son 
siege,  et  indiquer : 

1,  le  nom  et  la  demeure  de  chaque  associe ; 

2,  la  raison  sociale  et  le  lieu  oil  la  societe  a  son  siege  ; 

3,  l'epoque  a  laquelle  la  societe  commence ; 

4,  lorsqu'il  est  couvenuque  l'un  ou  plusieurs  des  associes  seulement 

representeront  la  societe,  celui  ou  ceux  qui  ont  ete  designes  a 
cet  effet  et,  s'il  j  a  lieu,  la  circonstance  que  ce  droit  ne  peut 
etre  exerce  que  conjointement. 

554.  Les  demandes  faites  en  vne  de  l'inscription  des  enonciations 
mentionnees  a  1'article  precedent,  numeros  1  a  4,  ou  des  modifications 
ulterieures  qu'elles  comporteraient,  doivent  etre  ou  bien  signees  par 
tous  les  associes  personnellement  en  presence  du  fonctionnaire  prepose 
au  registre,  ou  bien  dument  legalisees. 

Elles  doivent  etre  integralment  transcrites  sur  le  registre. 

Les  associes  charges  de  representer  la  societe  apposent  personnelle- 
ment la  signature  sociale  et  leur  propre  signature  en  presence  du  fonc- 
tionnaire prepose  au  registre,  ou  les  lui  remettent  dument  legalisees. 

II. — Des  Rapports  des  Associes  entre  eux. 

555.  Les  rapports  des  associes  entre  eux  sont  determines  en 
premiere  ligne  par  le  contrat  de  societe. 

A  defaut  de  stipulations  a  cet  egard,  il  y  a  lieu  d'appliquer  les 
dispositions  des  Articles  526  a  542  sur  les  societes  simples,  sauf  les 
modifications  qui  resultent  des  articles  suivants. 

555.  A  la  fin  de  chaque  exercice  annuel,  il  est  dresse  un  inventaire 
et  un  bilan  de  l'avoir  social,  sur  la  base  desquels  se  fixent  les  benefices 
ou  les  pertes  de  l'annee  et  la  part  de  cbaque  associe. 

On  bonifie  a  cbaque  associe  l'interet  a  quatre  pour  cent  de  sa  part 
dans  l'actif  social,  ainsi  que  les  honoraires  de  son  travail  s'il  en  a  £te 
stipule, 
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Lorsqu'il  s'agit  de  determiner  les  benefices  ou  les  pertes,  les 
interets  et  honoraires  sont  considered  comme  une  dette  de  la  societe. 

557.  Chnque  associe  a  le  droit  de  retirer  de  la  caisse  sociale  les 
beneticcs,  interets  et  honoraires  de  l'annee  echne.  S'il  ne  fait  pas 
nsage  de  ce  droit,  son  apport  est  augmente  d'autant,  a,  moins  que  ses 
coassocies  ne  s'y  opposent. 

Si  des  pertes  anterieures  ont  diminue  l'apport  de  l'un  des  associes, 
celui-ci  ne  pent  retirer  sa  part  de  benefices  avant  que  son  apport  ne 
soit  reconstitue. 

Sauf  ce  cas,  aucun  associe  ne  peut  etre  tenu  de  completer  son 
apport  reduit  par  des  pertes,  et  il  n'est  jamais  tenu  non  plus  de 
l'elever  a,  an  chiffre  superieur  a,  celui  qui  est  fixe  par  le  contrat. 

558.  Un  associe  ne  peut,  sans  le  consentement  des  autres  associes, 
faire,  pour  son  compte  ou  pour  le  compte  d'un  tiers,  des  affaires  de  la 
meme  nature  que  celles  de  la  societe,  ni  s'interesser  comme  associe  en 
nom  collectif  ou  commanditaire  dans  une  entreprise  similaire. 

III.  Des  Rapports  de  la  Societe  avec  les  Tiers. 

559.  La  societe  en  nom  collectif  peut,  sous  la  raison  sociale, 
devenir  creanciere  et  debitrice,  ester  en  jugement,  et  acquerir  des 
droits  de  propriete  et  d'autres  droits  reels,  meme  sur  des  immeubles. 

5G0.  Si  le  registre  du  commerce  ne  contient  aucune  mention 
contraire  relativement  aux  pouvoirs  des  associes,  les  tiers  sont  fondes 
a,  admettre  que  chaque  associe  a  le  droit  d'agir  an  nom  de  la  societe. 

561.  Cbaque  associe  autorise  a  representer  la  societe  a  le  droit  de 
faire  au  nom  de  celle-ci  tous  les  actes  juridiques  et  toutes  les  affaires 
que  comporte  le  but  de  la  societe. 

Toute  clause  qui  limiterait  ses  pouvoirs  est  nulle  et  de  nul  effet  a. 
l'egard  des  tiers  de  bonne  foi. 

Est  excepte  le  cas  ou,  d'apres  l'inscription  faite  sur  le  registre  du 
commerce,  la  societe  ne  peut  etre  engagee  que  par  la  signature 
collective  de  plusieurs  des  associes. 

562.  La  nomination  d'un  fonde  de  procuration  exige  le  consente- 
ment de  tous  les  associes  gerants.  Mais  cbacun  d'eux  peut  revoquer 
valablement  par  rapport  aux  tiers  la  procuration  donnee. 

563.  La  societe  devient  creanciere  ou  debitrice  par  l'effet  des  actes 
accomplis  en  son  nom  par  un  associe  autorise  a  la  representer.  Peu 
importe  que  ces  actes  aient  ete  accomplis  expressement  au  nom  de  la 
societe  ou  que  l'intention  d'agir  pour  elle  ressorte  seulement  des 
circonstances. 

564.  Les  associes  sont  tenus,  solidairement  et  sur  tous  leurs  biens, 
des  engagements  de  la  societe. 

Toute  clause  contraire  est  nulle  et  de  nul  effet  a  l'egard  des  tiers. 

Neanmoins  on  ne  peut  reehereher  un  associe  personnellement 
a  raison  d'une  dette  sociale  que  lorsque  la  societe  a  ete  dissoute  ou 
qu'elle  a  ete  l'objet  de  poursuites  restees  infructueuses. 

565.  Celui  qui  entre  comme  associe  en  nom  collectif  dans  une 
societe  de  cette  nature,  deja  existante,  est  tenu  solidairement  meme 
des  dettes  de  la  societe  anterieures  a  son  entree,  que  la  raison  sociale 
ait  ou  non  subi  une  modification. 

Toute  clause  contraire  est  nulle  et  de  nul  effet  a  l'egard  des  tiers. 

566.  En  cas  de  faillite  de  la  societe  en  nom  collectif,  les  creanciers 
de  la  societe  sont  payes  sur  ses  biens  a  l'exclusion  des  creanciers 
personnels  des  differents  associes. 

567.  Les  associes  en  nom  collectif  ne  sont  pas  admis  a,  concourir 
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dans  la  faillite  de  la  societe  pour  le  niontant  de  leurs  apports,  mais  ils 
peuvent  faire  valoir  comme  tous  autres  creanciers  les  creances  qu'ils 
ont  contre  la  societe  a  quelque  autre  titre  que  ce  soit. 

568.  Lorsque  les  biens  de  la  societe  sont  insuffisants  pour  des- 
interesser  completement  ses  creanciers,  ceux-ci  ont  le  droit  de  pour- 
suivre  le  paiement  du  solde  de  leurs  creances  sur  les  biens  personnels 
de  cbacun  des  associes,  en  concurrence  avec  les  creanciers  particuliers 
de  ces  derniers. 

569.  Les  creanciers  personnels  d'un  associe  n'ont,  pour  se  faire 
payer  ou  pour  obtenir  des  suretes,  aucune  action  sur  les  biens, 
creances  ou  droits  compris  dans  1'actif  social. 

Ils  ne  peuvent  proceder  a  une  saisie  ou  a  tel  autre  acte  d'execution 
que  sur  les  interets,  honoraires  ou  benefices  auxquels  leur  debiteur 
a  droit  dans  la  societe,  ou  sur  la  part  qui  lui  revient  dans  la  liquida- 
tion. 

570.  Le  creancier  personnel  qui  a  sur  les  biens  de  l'un  des  associes 
un  droit  de  preference,  ne  peut  le  faire  valoir  que  dans  le  sens  l'alinea 
2  de  l'article  precedent. 

57  L.  Le  debiteur  de  la  societe  ne  peut  opposer  la  compensation  de 
ce  que  lui  doit  l'un  des  associes  personnellement. 

De  meme,  l'un  des  associes  ne  peut  opposer  la  compensation  de  ce 
que  son  creancier  doit  a  la  societe. 

Toutef  ois  un  creancier  de  la  societe  qui  est  en  meme  temps  debiteur 
de  l'un  des  associes  peut  opposer  la  compensation  a  ce  dernier  dans 
les  cas  prevus  a  1' Article  564,  aliuea  3. 


IV. — De  la  Dissolution  de  la  Societe  et  de  la  Retraite  de  quelques-uns  des 

Associes. 

572.  La  societe  en  nom  collectif  est  dissoute  par  la  faillite. 

On  applique  d'ailleurs  a  la  dissolution  d'une  societe  en  nom 
collectif  les  regies  etablies  pour  la  societe  simple  par  les  Articles  545 
a.  551,  en  taut  qu'elles  ne  sont  pas  modifiees  par  les  dispositions  des 
articles  suivants. 

573.  La  faillite  de  la  societe  en  nom  collectif  peut  etre  declaree 
meme  apres  la  dissolution,  tant  que  le  partage  n'est  pas  termine. 

La  faillite  de  la  societe  n'entraine  pas  de  plein  droit  la  faillite 
personnelle  des  associes.  De  meme,  la  faillite  de  l'un  des  associes 
n'entraine  pas  de  plein  droit  celle  de  la  societe. 

574.  Le  creancier  de  l'un  des  associes,  qui  a  iuutilement  poursuivi 
celui-ci  sur  ses  biens  personnels  et  qui,  aux  termes  de  1' Article  569, 
alinea  2,  a  fait  proceder  a  une  saisie  ou  a  tel  autre  acte  d'execution 
sur  la  part  qui  reviendra  a  sou  debiteur  dans  la  liquidation,  peut, 
apres  un  avertissement  donne  au  moins  six  mois  a  l'avance,  exiger  la 
dissolution  de  la  societe,  que  celle-ci  soit  d'une  duree  limitee  ou 
illimitee. 

Mais,  tant  que  la  dissolution  n'est  pas  accomplie,  la  societe  ou  les 
autres  associes  peuvent,  en  desinteressant  le  creancier,  prevenir 
l'effet  de  cet  avertissement. 

575.  Si,  avaut  la  dissolution,  il  a  ete  convenu  que,  nonobstant  la 
retraite  d'un  ou  de  plusieurs  des  associes,  la  societe  continuerait  entre 
les  autres,  celle-ci  ne  finit  qu'a  l'egard  des  associes  sortants  et  continue 
entre  les  autres  avec  les  memes  droits  et  les  memes  obligations. 

576.  Lorsque  le  motif  pour  lequel  la  dissolution  peut  etre 
demandee  aux  termes  de  1' Article  547  se  rapporte  essentiellement  a  la 
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personne  de  l'nn  des  associes,  l'exclusion  de  cet  associe  peut   etre 
prononcee  sur  la  reqnete  de  tons  les  autres. 

577.  Si  un  associe  est  declare  en  faillite,  ou  si  l'un  des  creanciers 
personnels  d'un  associe  fait  usage  da  droit  que  lui  reconnait  l'Article 
574,  les  autres  associes  peuvent  decider  que  cet  associe  devra  se 
retirer,  et  lui  rembourser  en  especes  sa  part  dans  l'avoir  social. 

Si  la  societe  n'est  composee  que  de  deux  associes,  celui  qui  n'a  pas 
donne  lieu  a  la  dissolution  peut,  de  la  meme  maniere,  desinteresser 
son  coassocie  et  continuer  les  affaires  pour  son  compte  personnel,  en 
prenant  a  son  compte  la  totalite  de  l'actif  et  du  passif. 

578.  Le  juge  peut  en  ordonner  de  meme,  lorsqu'il  y  a  eu,  pour 
demander  la  dissolution,  quelque  autre  motif  se  rapportant  essentielle- 
ment  a  la  personne  de  l'un  des  associes. 

579.  La  dissolution  de  la  societe,  la  retraite  ou  l'exclusion  d'un 
associe,  ainsi  que  la  continuation  des  affaires  par  l'un  des  associes, 
doivent  etre  in6crites  sur  le  registre  du  commerce. 

Cette  inscription  doit  etre  faite  meme  dans  le  cas  ou  la  societe  a 
pris  fin  par  l'expiration  du  temps  pour  lequel  elle  avait  ete 
constitute. 

V. — De  la  Liquidation  de  la  Societe. 

580.  Si  la  societe  est  dissoute  autrement  que  par  la  faillite,  les 
associes  gerants  continuent,  sauf  empechement  personnel,  a,  representer 
en  qualite  de  liquidateurs  la  societe  dissoute. 

Chaque  associe  a  neanmoins  le  droit  de  demander  la  nomination 
d'autres  liquidateurs ;  en  cas  de  contestation,  ils  sont  designes  par  le 

Juge° 

La  nomination  des  liquidateurs  doit  etre  inscrite  sur  le  registre  du 

commerce,  si  elle  a  pour  effet  de  modifier  la  representation   de  la 

societe. 

581.  Les  heritiers  d'un  associe  doivent  se  faire  representer  dans 
la  liquidation  par  un  mandataire  commun. 

582.  Les  liquidateurs  ont  pour  mission  de  terminer  les  affaires 
courantes,  d'executer  les  engagements  et  de  faire  rentrer  les  creances 
de  la  societe  dissoute,  de  realiser  l'actif  social;  ils  agissent  au  nom  de 
la  societe;  ils  peuvent  plaider,  trausiger  et  compromettre  pour  elle. 

Les  liquidateurs  peuvent  meme  entreprendre  de  nouvelles  opera- 
tions en  vue  d'en  terminer  d'anciennes  encore  pendantes. 

Les  ventes  d'immeubles  ne  doivent,  sauf  le  consentement  unanime 
de  tous  les  associes,  etre  faites  autrement  qu'aux  encheres  p obliques. 

583.  Les  capitaux  sans  emploi  pendant  la  liquidation  sont  dis- 
tributes pi'ovisoirernent  entre  les  associes. 

Les  liquidateurs  retiennent  les  sommes  necessaires  pour  payer  les 
dettes  non  encore  echues  et  pour  faire  droit  aux  pretentions  des 
associes  lors  du  reglement  de  leurs  comptes  respectifs. 

584.  Les  liquidateurs  doivent  etablir  le  reglement  de  compte 
definitif  des  associes  entre  eux. 

Si  ce  reglement  donne  lieu  a  des  contestations,  c'est  le  juge  qui 
prononce. 

VI. — De  la  Prescription  des  Actions  contre  les  Associes. 

585.  Les  actions  contre  un  associe,  a  raison  de  dettes  de  la  societe, 
se  prescrivent  par  cinq  ans  a,  compter  soit  de  la  dissolution  de  la 
societe,  soit  de  la  retraite  ou  de  l'exclusion  de  cet  associe,  a  moins 
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toutefois  que  la  creance,  par  sa  nature,  ne  soit  soumise  a  une  pre- 
scription plus  conrte. 

Cette  prescription  n'est  pas  applicable  aux  actions  des  associes  les 
uns  contre  les  autres. 

586.  La  prescription  commence  a  courir  de  jour  ou  la  dissolution 
de  la  societe,  la  retraite  ou  l'exclusion  d'un  associe  a  ete  inscrite  sur 
le  registre  du  commerce. 

Si  la  creance  n'est  devenue  exigible  que  posterieurement  a  cette 
inscription,  la  prescription  court  a  partir  du  moment  de  l'exigilibite. 

587.  Lorsqu'il  reste  encore  des  biens  de  la  societe  non  partages,  la 
prescription  de  cinq  ans  n'est  point  opposable  au  creancier  qui  n'exerce 
ses  droits  que  sur  ces  biens. 

L'associe  qui  a  repris  la  suite  des  affaires  en  prenant  a  son  compte 
l'actif  et  le  passif,  ne  peut  opposer  la  prescription  de  cinq  ans. 

588.  La  prescription  au  profit  de  l'associe  qui  s'est  retire  de  la 
societe  ou  qui  en  a  ete  exclu,  n'est  point  interrompue  par  des  actes 
juridiques  faits  contre  la  societe  qui  a  continue  d'exister  ou  contre  un 
autre  associe. 

589.  Avant  l'expiration  du  delai  de  prescription,  l'associe  sortant 
ou  exclu  n'est  libere  de  la  responsabilite  qui  lui  incombe  pour  les 
dette  sociales,  que  par  la  reconciation  expresse  ou  presumee  des 
creanciers. 

Titre  25. — De  la  Societe  en  Commandite. 

I. — De  la  Nature  et  de  la  Formation  de  la  Societe. 

590.  La  societe  est  en  commandite,  lorsque  deux  ou  plusieurs 
personnes  s'unissent  sous  une  meme  raison  sociale  en  vue  d'exercer 
l'une  des  professions  mentionnees  en  l'Article  552,  alinea  1,  et  que 
l'une  d'elles  au  moins  est  indefiniment  responsable  tandis  que  les 
autres,  les  commanditaires,  n'entendent  etre  responsables  que  jusqu'a 
concurrence  d'un  apport  determine  (commandite). 

Les  membres  d'une  societe  de  cette  espece  sont  tenus  de  la  faire 
inscrire  sur  le  registre  du  commerce  comme  societe  en  commandite. 

Toute  societe  peut  devenir  une  societe  en  commandite,  encore 
qu'elle  ait  un  autre  but  que  ceux  indiques  en  l'Article  552,  alinea  1, 
a  condition  de  se  faire  inscrire  comme  telle  sur  le  registre  du 
commerce. 

591.  L'inscription  doit  se  faire  dans  le  lieu  ou  la  societe  a  son 
siege  et  indiquer : 

1,  le  nom  et  la  demeure  de  chaque  associe  indefiniment  respon- 
sable ; 
v     2,  le  nom  et  la  demeure  de  cbaque  associe  commanditaire  et  le 
montant  de  son  apport  ; 

3,  la  raison  sociale  et  le  lieu  ou  la  societe  a  son  siege ; 

4,  l'epoque  a  laquelle  la  societe  commence. 

592.  Les  demandes  faites  en  yue  de  l'inscription  des  enonciations 
mentionnees  a  l'article  precedent,  numeros  1  a  4,  ou  des  modifications 
ulterieures  qu'elles  comporteraient,  doivent  etre  ou  bien  signees 
personnellement  par  tous  les  associes,  meme  simples  commanditaires, 
en  presence  du  fonctionnaire  prepose  au  registre,  ou  bien  dument 
legalisees. 

Elles  doivent  etre  integralement  transcrites  sur  le  registre. 
Les  associes  indefiniment  responsables,  qui  sont  charges  de  repre- 
senter  la  societe,  apposent  personnellement  la  signature  sociale  et 
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leur  propre  signature  en  presence  du  fonctionnaire  prepose  au  registre, 
ou  les  lui  remettent  dument  legalisees. 

593.  Lorsqu'il  y  a  plusieurs  associes  indefiniment  responsables,  la 
societe  est  en  meme  temps  a  leur  egard  societe  en  nom  collectif. 

II. — Des  Rapports  des  Associes  entre  eux. 

594.  Les  rapports  des  associes  entre  eux  sont  determines  en 
premiere  ligne  par  le  contrat  de  societe. 

A  defaut  de  stipulations  sur  ce  point,  il  y  a  lieu  d'appliquer  les 
dispositions  des  Articles  526  a  542  et  556  a  558  qui  regissent  les 
societes  en  nom  collectif,  sauf  les  modifications  resultant  des  articles 
suivants. 

595.  La  societe  est  geree  par  l'associe  ou  les  associes  indefiniment 
responsables. 

Le  commanditaire  n'a  ni  le  droit  ni  l'obligation  de  gerer  les 
affaires  de  la  societe. 

II  ne  peut  pas  non  plus  s'opposer  aux  actes  de  la  gerance. 

596.  Le  commanditaire  n'est  passible  des  pertes  que  jusqu'a  con- 
currence des  fonds  qu'il  a  mis  ou  du  mettre  dans  la  societe. 

Au  surplus,  sa  quote-part  dans  les  benefices  ou  les  pertes  est  fixee 
par  le  juge  si  elle  ne  l'a  pas  ete  par  les  parties  elles-memes. 

III. — Des  Rapports  de  la  Societe  avec  les  Tiers. 

597.  La  societe  en  commandite  peut,  sous  sa  raison  sociale,  devenir 
creanciere  et  debitrice,  ester  en  jugement,  et  acquerir  des  droits  de 
propriete  et  d'autres  droits  reels,  meme  sur  des  immeubles. 

598.  La  societe  en  commandite  est  representee  par  les  associes 
indefiniment  responsables. 

L'etendue  de  leurs  pouvoirs  se  regie  d'apres  les  dispositions 
relatives  aux  societes  en  nom  collectif. 

Le  commanditaire  qui  fait  des  affaires  pour  la  societe,  sans 
declarer  expressement  qu'il  n'agit  qu'en  qualite  de  fonde  de  procura- 
tion ou  de  mandataire,  est  tenu  des  engagements  qui  resultent 
des  affaires  ainsi  faites,  comme  s'il  eut  ete  une  associe  indefiniment 
resp  on  sable. 

599.  Lorsque  la  societe  en  commandite  n'a  pas  ete  inscrite, 
chaque  commanditaire  est  tenu  envers  les  tiers,  comme  un  associe 
indefiniment  responsable,  des  obligations  que  la  societe  a  contractees 
anterieurement  a  l'inscription,  a  moins  qu'il  ne  prouve  que  ces  tiers 
avaient  connaissance  de  sa  qualite  de  simple  commanditaire. 

600.  Le  commanditaire  dont  le  nom  figure  dans  la  raison  sociale 
est  responsable  envers  les  creanciers  de  la  societe  comme  un  associe  en 
nom  collectif. 

601.  L'associe  indefiniment  responsable  ne  peut  etre  poursuivi 
personnellenient  pour  une  dette  sociale  que  lorsque  la  societe  a  ete 
dissoute  ou  qu'elle  a  ete  l'objet  de  poursuites  restees  infructueuses. 

602.  Le  commanditaire  est  oblige  envers  les  tiers  jusqu'a  con- 
currence de  la  somme  inscrite  sur  le  registre*  du  commerce.  II  est 
oblige  su  dela  s'il  declare  a  des  tiers  par  circulaire  ou  autrement,  une 
commandite  plus  elevee. 

603.  Les  creanciers  de  la  societe  n'ont,  tandis  qu'elle  subsistef 
aucune  action  directe  contre  le  commanditaire. 

Quand  la  societe  finit  autrement  que  par  la  faillite,  il  n'ont  une 
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action  directe  contre   le  coramanditaire  quo  pour  le   montant  de  la 
commandite  qui  n'a  pas  ete  verse  ou  qui  a  ete  retire. 

Si  la  societe  tombe  en  faillite,  ses  creanciers  peuvent  seulement 
demander  la  remise  a  la  masse  du  montant  de  la  commandite  non 
verse  ou  retire. 

604.  Si,  par  une  convention  avec  les  associes  indefiniment  respon- 
sables  ou  pur  des  prelevements  anticipes  sur  l'actif  social,  le  com- 
manditaire a  diminue  le  montant  de  la  commandite  qu'il  a  inscrit  ou 
declare  d'une  autre  maniere,  cette  reduction  n'est  opposable  aux  tiers 
que  lorsqu'elle  a  ete  inscrite  sur  le  registre  du  commerce  et  dument 
publiee  conform ement  a  1' Article  862. 

Les  obligations  contractees  par  la  societe  avant  cette  publication 
restent  garanties  par  le  montant  integral  de  la  commandite 
originaire. 

605.  II  ne  peut  etre  paye  d'interets  au  commanditaire  que  s'il  n'en 
resulte  aucune  diminution  du  capital  de  sa  commandite. 

Le  comnianditaire  ne  peut  toucher  ni  interets  ni  benefices 
tant  que  le  capital  de  la  commandite  diminue  par  des  pertes  n'a  pas 
ete  reconstitue. 

Si  des  paiements  ont  ete  effectues  contrairement  aux  dispositions 
qui  precedent,  le  commanditaire  est  tenu  des  obligations  de  la 
societe  jusqu'a  concurrence  des  sommes  a  lui  payees. 

Toutefois  le  commanditaire  ne  peut  etre  astreint  a  restituer  les 
interets  et  les  benefices  qu'il  a  recus  de  bonne  foi  sur  la  base  d'un 
bilan  regulier. 

606.  Celui  qui  entre  comme  commanditaire  dans  une  societe  en  nom 
collectif  ou  en  commandite  deja,  existante  est  tenu  jusqu'a  concurrence 
de  sa  commandite  des  obligations  anterieurement  contractees,  que  la 
raison  sociale  ait  ou  non  subi  une  modification. 

Toute  clause  contraire  est  nulle  et  de  nul  effet  a  l'egard  des  tiers. 

607.  Les  Articles  569  a  571  sont  egalement  applicables  a  la 
societe  en  commandite. 

Cependant  le  creancier  de  la  societe  qui  est  en  meme  temps 
debiteur  particulier  du  commanditaire  ne  peut  opposer  la  compensa- 
tion au  commanditaire  que  dans  les  conditions  prevues  par  l'Article  603, 
aliena  2. 

608.  Dans  la  faillite  de  la  societe  en  commandite,  les  creanciers  de 
la  societe  sont  payes  sur  ses  biens  a  l'exclusion  des  creanciers  per- 
sonnels des  differents  associes. 

Le  montant  de  la  commandite  fait  partie  desdits  biens. 

609.  Lorsque  l'avoir  social  est  insuffisant  pour  desinteresser  inte- 
gralement  les  creanciers,  ils  ont  le  droit  de  poursuivre  le  paiement  de 
ce  qui  leur  reste  du,  sur  les  biens  personnels  de  cbacun  des  associes 
indefiniment  responsables,  en  concurrence  avec  les  creanciers  par- 
ticuliers  de  ces  derniers. 

610.  Les  creanciers  de  la  societe  et  la  societe  ou  sa  masse  ne  jouis- 
sent  dans  la  faillite  du  commanditaire  d'aucun  droit  de  preference  par 
rapport  aux  creanciers  particuliers  de  ce  dernier. 

IV. — Dissolution  et  Liquidation  de  la  Societe ;  Prescription  des  Actions. 

611.  Les  dispositions  des  Articles  572  a  589  sont  applicables  a.  la 
dissolution  et  a  la  liquidation  des  societes  en  commandite,  ainsi  qu'a 
la  prescription  des  actions  contre  les  associes. 

Cependant  la  societe  n'est  pas  dissoute  par  la  morte,  la  faillite  ou 
rinterdiction  d'un  commanditaire. 


Titre  26. — De  la  Societe"  Anonyme  ou  Society  par  Actions. 

I. — Dispositions  generales. 

612.  La  societe  anonyme  on  societe  par  actions  est  celle  qui  se 
forme  sous  une  raison  sociale  n'enoncant  pas  les  noms  des  associes, 
dont  le  capital,  determine  a  l'avance,  est  divise  en  actions  et  dont  les 
dettes  ne  sont  garanties  que  par  l'avoir  social,  sans  que  les  associes  en 
soient  tenus  personnellement. 

613.  Les  dispositions  qui  suivent  ne  sont  pas  applicables  aux  eta- 
blissements  (banques,  caisses  d'assurance,  &c),  qui  sont  fondes  par  des 
lois  cantonales  speciales  et  administres  avec  la  participation  d'autorites 
constitutes,  lorsque  l'etat  se  declare  subsidiairement  responsable  des 
dettes  de  la  societe,  et  encore  que  la  capital  necessaire  ait  ete,  en  tout 
ou  en  partie,  divise  en  actions  et  fourni  par  des  particuliers. 

614.  Les  actions  peuvent  etre  au  porteur  ou  nominatives  ;  elles 
sont  indivisibles. 

La  valeur  nominale  des  actions  ne  peut  etre  ni  diminuee  ni 
augmentee  pendant  la  duree  de  la  societe,  si  cette  modification  influe 
sur  la  valeur  nominale  du  capital-actions;  sauf  les  dispositions  de 
1' Article  670. 

615.  La  fondation  de  la  societe  et  les  dispositions  des  statuts 
doivent  etre  constatees  par  un  acte  authentique  ou  signe  de  tous  les 
actionnaires. 

Les  souscriptions  d'actions  ne  sont  valablement  faites  que  par  une 
declaration  ecrite  se  referaut  aux  statuts. 

616.  Les  statuts  doivent  determiner  notamment : 

1,  la  raison  sociale  et  le  siege  de  la  societe  ; 

2,  l'objet  de  l'entreprise  ; 

3,  la   duree  de  l'entreprise,  si  celle-ci  est  restreinte  a  un  temps 

determine ; 

4,  le  montant  du  capital  social  et  de  chaque  action ; 

5,  la  nature    des    actions,    soit  au   porteur,  soit  nominatives ;    le 

nombre  de  cbacune  des  deux  especes,  s'il  est  fixe ;  le  mode  de 
leur  conversion,  si  elle  est  admise ; 

6,  les  organes  charges  de  l'administration  et  du  controle ; 

7,  le  nombre  des  actions  que  les  membres  de  l'administration  sont 

tenus  de  deposer ; 

8,  les  dispositions  relatives  a  la  convocation  de  l'assemblee  gene- 

rale,    au    droit    de    vote    des    actionnaires    et    au    mode   de 
deliberer ; 

9,  les    questions    qui    ne    peuvent    etre    tranchees    a    la   simple 

majorite  des  actionnaires  presents  ;    mais   seulement   a  une 
majorite  plus  forte  ou  sous  d'autres  conditions  ; 

10,  le  mode  d'etablissement  et  d'examen  du  bilan,  ainsi  que   les 

regies  prescrites  pour  calculer  et  distribuer  les  benefices ; 

11,  la    forme   a    suivre    pour    les    publications    emanant   de    la 

societe ; 

617.  Toute  souscription  d'actions  est  faite  sous  la  condition 
tacite  que  la  societe  anonyme  sera  effectivement  constitute. 

Si  une  souscription  d'actions  est  subordonnee  a  une  autre  condi- 
tion quelconque,  il  ne  peut  en  etre  tenu  compte  lors  de  la  constatation 
du  capital  social  qu'autant  qu'elle  est  couverte  par  une  autre  souscrip- 
tion faite  eventuellement  pour  le  cas  ou  la  condition  ne  s'accom- 
plirait  pas. 

618.  Apres  la  cloture  de  la  souscription,  une  assemblee  generale 
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des  actionnaires  doit,  au  vu  des  pieces  justificatives  qui  lui  sont 
soumises,  consfcater  par  une  decision  que  le  capital  a  ete  integralernent 
souscrit  et  que  le  cinquieme  au  nioins  de  ohaque  action  a  ete  verse  ; 
sauf  le  cas  ou  les  statuts  ont  recu  la  signature  de  tous  les  actionnaires 
et  mentionnent  que  ces  conditions  ont  ete  remplies. 

La  decision  doit  faire  l'objet  d'un  acte  authentique  ou  signe  de 
tous  ceux  qui  y  ont  pris  part. 

619.  Lorsqu'un  actionnaire  fait,  autrement  qu'en  argent,  un  apport 
compris  dans  le  capital  social,  ou  lorsque  la  societe  projetee  doit 
prendre  a  sa  charge  certains  etablissements  ou  d'autres  biens,  les 
statuts  doivent  indiquer  exactement  le  prix  pour  lequel  elle  accepte 
ces  apports,  etablissements  et  biens,  ou  le  nombre  des  actions  donnees 
en  paiement.  Tout  avantage  particulier  en  faveur  d'un  actionnaire 
ou  d'une  autre  personne  ayant  participe  a  la  fondation  de  la  societe 
doit  egalement  etre  determine  dans  les  statuts. 

Les  dispositions  de  cette  nature  contenues  dans  les  statuts  doivent 
etre  approuvees  par  une  decision  prise  a  la  majorite  dans  une 
assemblee  generale  convoquee  apres  la  souscription  du  capital  social. 

Chaque  souscripteur  d'action  present  ou  dument  represent*?  n'a 
dans  cette  assemblee  qu'une  seule  voix. 

La  majorite  doit  etre  du  quart  au  moins  de  l'ensemble  des  action- 
naires et  representer  au  moins  le  quart  du  capital  social.  L'associe 
dont  l'apport  ou  les  avantages  sont  en  discussion  n'a  pas  le  droit  de 
voter. 

La  decision  doit  faire  l'objet  d'un  acte  autbentique  ou  signe  de 
tous  ceux  qui  y  ont  adhere. 

620.  Dans  les  cas  indiques  aux  Articles  618  et  619,  la  convoca- 
tion de  l'assemblee  generale  a  lieu  suivant  le  mode  prevu  par  les 
statuts. 

621.  Les  statuts  doivent  etre  remis  en  original,  ou  en  une  copie 
dument  certifiee,  au  fonctionnaire  prepose  au  registre  du  commerce 
dans  la  conscription  oil  la  societe  a  son  siege  ;  ils  doivent  etre  inscrits 
sur  le  registre  et  publies  par  extrait. 

L'extrait  doit  indiquer  : 

1,  la  date  des  statuts  ; 

2,  la  raison  sociale  et  le  siege  de  la  societe ; 

3,  l'objet  et  la  duree  de  l'entreprise ; 

4,  le  montant  du  capital  social  et  de  chaque  action ; 

5,  la  nature  des  actions,  soit  nominatives,  soit  au  porteur ; 

6,  la  forme  a.  suivre  pour  les  publications  emanant  de  la  societe. 
Si  les  statuts  determinent  le  mode  d'apres  lequel  l'administration 

fait  connaitre  ses  decisions  et  signe  pour  la  societe,  cette  disposition 
doit  aussi  etre  rendue  publique. 

622.  A  la  demande  d'inscription  doivent  etre  jointes  les  pieces 
suivantes  : 

1,  l'attestation  que  le  capital  social  est  integralernent  couvert  par 
les  souscriptions ; 

2,  l'attestation  que  le  cinquieme  au  moins  du  montant  souscrit  par 

chaque  actionnaire  a  ete  effectivement  verse ; 

3,  les  pieces  qui  etablissent  la  nomination  de  l'administration  et 

des  controleurs  ; 

4,  s'il  y  a  lieu,  l'acte  en  bonne  forme  constatant  les  decisions  prises 

par   l'assemblee    generale    en    conformite   des    Articles    618 
et  619. 
La  demande  d'inscription  doit   etre  ou  bien  signee  par  tous  les 
membres  de  l'administration  en  presence  du  fonctionnaire  prepose  au 
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regisfcre,  ou  bien  dument  legalisee.     L'original  ou  une  copie   certifiee 
des  pieces  annexees  a  la  demande  reste  depose  an  bureau. 

623.  La  societe  anonyme  n'acquiert  la  personnalite  civile  que  par 
l'inscription  sur  le  registre  da  commerce.  Les  actions  emises  avant 
cette  inscription  sont  nulles.  Ceux  qui  les  ont  emises  sont  solidaire- 
ment  responsables,  envers  les  porteurs  de  ces  titres,  du  dommage  que 
remission  leur  a  cause. 

Ceux  qui  ont  agi  au  nom  de  la  societe  avant  que  l'inscription  ait 
ete  operee,  sont  personnellement  et  solidairement  responsables. 

Neanmoins  les  obligations  qui  ont  ete  ainsi  contractees  expresse- 
ment  au  nom  de  la  societe  anonyme  en  formation  et  qui  ne  rentrent 
pas  dans  les  dispositions  de  l'Article  619,  peuvent  etre  acceptees  par 
elle  apres  sa  constitution,  dans  les  trois  mois  a  dater  de  son  inscription 
sur  le  registre  du  commerce.  Dans  ce  cas,  le  creancier  est  tenu  de 
reconnaitre  la  societe  comme  son  seul  debiteur. 

624.  Si  la  societe  a  des  succursales  dans  d'autres  circonscriptions, 
elles  doivent  etre  inscrites  sur  le  registre  du  lieu  ou  elles  sont  etablies, 
avec  reference  a  l'inscription  concernant  l'etablissement  principal. 

La  demande  d'inscription  est  faite  par  la  direction  de  la  succur- 
sale. 

625.  La  societe  anonyme  a,  comme  telle,  ses  droits  et  ses  obliga- 
tions propres ;  elle  peut  acquerir  des  droits  de  propriete  et  d'autres 
droits  reels,  meme  sur  des  immeubles  ;  elle  peut  ester  en  jugement. 

Pour  les  affaires  d'une  de  ses  succursales,  elle  peut  aussi  etre 
attaqnee  devant  les  tribunaux  auxquels  ressortit  cette  succursale. 

626.  Toute  decision  de  l'assemblee  generale  relative  a  la  continua- 
tion de  la  societe,  a  la  reduction  du  capital- actions  ou  a  son  augmen- 
tation par  voie  d'emission  nouvelle,  ou  bien  a  toute  autre  modification 
des  statuts,  doit  faire  l'objet  d'un  acte  authentique  ou  signe  de  tons 
ceux  qui  ont  vote  pour  la  decision. 

La  decision  doit  etre  inscrite  sur  le  registre  du  commerce  et 
publiee  comme  les  statuts  primitifs. 

Elle  ne  produit  aucun  effet  tant  qu'elle  n'a  pas  ete  inscrite  sur  le 
registre  du  commerce  de  la  circoii scrip tion  ou  la  societe  a  son  siege. 

627.  L'assemblee  generale  ne  peut,  par  un  vote  de  la  majorite, 
priver  les  actionnaires  de  droits  acquis. 

A  moins  de  dispositions  contraires  dans  les  statuts,  les  decisions 
par  lesquelles  la  societe  etend  le  cercle  de  ses  operations  en  y  com- 
prenant  des  affaires  analogues,  ou  le  restreint,  ou  fusionne  avec  une 
autre  society,  ne  peuvent  etre  prises  que  dans  une  assemblee  generale 
ou  les  deux  tiers  au  moins  des  actions  sont  representes.  Si,  dans  une 
premiere  assemblee  generale,  les  deux  tiers  des  actions  ne  sont  pas 
representes,  une  seconde  assemblee  peut  etre  convoquee  a  trente  jours 
au  moins  de  la  premiere,  et  les  decisions  prevnes  au  present  article 
peuvent  y  etre  prises  encore  qu'un  tiers  seulement  des  actions  soit 
represented  Au  surplus,  elles  ne  sont  valables  qu'apres  avoir  ete 
inscrites  sur  le  registre  du  commerce. 

La  majorite  ne  peut  imposer  a  la  minorite  une  transformation  du 
but  de  la  societe. 

628.  II  est  interdit  aux  societes  anonymes  d'acquerir  leurs  propres 
actions. 

Elles  ne  le  peuvent  que  dans  les  cas  suivants : — 

1,  lorsque  l'achat  a  pour  objet  un  amortissement  prevu  par  les 

statuts ; 

2,  lorsque  l'achat  est  fait  conformement  a  l'Article  670,  alineas  1 

et  2,  en  vue  du  remboursement  partiel  du  capital  social ; 
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3,  lorsque  l'acquisition  est  la  consequence  de  poursuites  faites  par 

la  societe  en  vue  d'obtenir  paiement  de  ses  creances ; 

4,  lorsque  l'achat  se  rattache  a  une  categorie  d'operations  rentrant 

d'apres  les  statuts  dans  l'objet  de  l'entreprise. 

Dans  les  deux  premiers  cas,  les  actions  rachetees  doivent  etre 
immediatement  rendues  impropres  a  toute  nouvelle  alienation. 

Dans  les  deux  derniers  cas,  les  actions  dont  la  societe  est  de  venue 
proprietaire  doivent  etre  revendues  dans  le  plus  bref  delai  possible,  et 
le  rapport  annuel  doit  signaler  ces  acquisitions  et  reventes. 

Les  actions  rachetees  par  une  societe  ne  peuvent  etre  representees 
dans  les  assemblies  generales. 


II. — Des  Droits  et  Obligations  des  Actionnaires. 

629.  Pendant  la  duree  de  la  societe,  cbaque  actionnaire  a  droit  a 
une  part  proportionnelle  des  benefices  nets,  pour  autant  que,  d'apres 
les  statuts,  il  y  a  lieu  de  les  repartir  entre  les  actionnaires. 

Lors  de  la  dissolution  de  la  societe,  il  a  droit  a  une  part  propor- 
tionnelle dans  le  resultat  de  la  liquidation. 

Les  actionnaires  n'ont  pas  le  droit  de  reclamer  la  restitution  de 
leurs  versements,  ni  lors  de  la  dissolution  de  la  societe,  ni  aupar- 
avant. 

630.  II  ne  peut  etre  paye  d'interet  pour  le  capital-actions ;  les 
dividendes  et  tantiemes  ne  peuvent  etre  payes  que  sur  le  benefice  net 
etabli  par  le  bilan  annuel. 

Toutefois  des  interets  d'un  taux  determine  peuvent  etre  convenus 
pour  le  temps  que  reclame,  d'apres  les  statuts,  la  preparation  de 
l'entreprise  jusqu'au  commencement  de  l'exploitation  normale. 

631.  Le  dividende  n'est  fixe  qu'apres  deduction  des  prelevements 
statutaires  en  faveur  du  fonds  de  reserve. 

Si  la  consolidation  de  l'entreprise  l'exige,  l'assemblee  generale  a  le 
droit,  avant  toute  distribution  de  dividendes,  de  constituer  des 
reserves,  memes  en  dehors  des  prelevements  prevus  par  les  statuts. 

632.  Dans  aucun  cas  les  actionnaires  ne  sont  tenus  de  rapporter 
les  dividendes  ou  interets  qu'ils  ont  recus  de  bonne  foi. 

633.  Les  actionnaires  ne  sont  pas  tenus  de  contribuer  au  dela.  du 
montant  statutaire  de  leurs  actions,  a  l'execution  des  engagements  de 
la  societe  et  a,  la  realisation  de  l'objet  de  l'entreprise. 

634.  Si  un  actionnaire  ne  verse  pas  en  temps  utile  le  montant  de 
son  action,  il  doit  de  plein  droit  des  interets  moratoires. 

Les  statuts  peuvent  prononcer  des  peines  conventionnelles  contre 
les  actionnaires  qui  n'effectuent  pas  aux  termes  fixes  le  versement 
de  tout  ou  partie  du  montant  des  actions  qu'ils  ont  souscrites  ;  ils 
peuvent  meme  declarer  que  les  retardataires  seront  dechus  de  leurs 
droits  de  souscripteurs  et  que  les  versements  partiels  par  enx  operes 
seront  acquis  a  la  societe. 

La  societe  a  le  droit  d'emettre  de  nouvelles  actions  en  remplace- 
ment  de  celles  qui  ont  etc  ainsi  annulees. 

635.  Un  actionnaire  ne  peut  etre  declare  dechu  de  ses  droits  si 
les  appels  de  versements  n'ont  ete  publies  au  moins  trois  fois  dans  les 
feuilles  publiques  designees  a  cet  effet,  la  derniere  insertion  precedant 
de  quatre  semaines  au  moins  le  terme  fatal  fixe  pour  les  versements. 

Si  les  actions  sont  nominatives  et  ne  sont  transmissibles  que  par 
voie  d'inscriptiou  sur  le  registre  des  actions,  l'avis  de  l'appel  de  fonds 
doit  etre  donne  directement  et  par  trois  fois  a  chaque  actionnaire  par 
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communications  speciales   (lcttres  recommandees).     Dans  ce  cas,  la 
publication  par  la  voic  dcs  journaux  n'est  pas  neeessaire. 

036.  Les  actions,  promesses  ou  certdficats  provisoires  an  porteur 
ne  peuvent  ctvv  cmis  qu'autant  qu'il  a  rte  verse  cinquante  pour  ceni 
de  la  viileur  nominate. 

Jusqu'au  versement  integral  tie  cinquante  pour  cent  de  la  valeur 
nominale,  le  souscripteur  d'une  action  reste  tenu  d'une  maniere 
absolue,  encore  qu'il  ait  transfere  ses  droits  a  un  tiers  et  que  celui-ci 
ait  assume  a  sa  place  l'obligation  de  payer. 

Meme  apres  le  versement  de  cinquante  pour  cent  de  la  valeur 
nominale  de  Faction,  le  souscripteur  ne  peut  etre  personnel  I  ement 
libere  qu'autant  que  les  statuts  primitifs  le  permettent  expressement. 

637.  Si  les  actions  sont  nominatives,  le  nom  et  la  demeure  de 
l'actionnaire  doivent  etre  inscrits  but  le  registre  des  actions  de  la 
societe. 

Les  actions  nominatives  sont  transmissibles,  sauf  stipulation 
contraire  des  statuts. 

La  transmission  peut  avoir  lieu  par  voie  d'endossement. 

L'acquereur  d'une  action  nominative  doit  faire  inscrire  le  transferfc 
sur  les  registres  de  la  societe  et,  a  cet  effet,  produire  le  titre  et 
justifier  de  la  cession  dont  il  se  prevaut. 

A  l'egard  de  la  societe,  ne  sont  considered  comme  actionnaires  que 
ceux  dont  les  noms  sont  inscrits  sur  le  registre  des  actions. 

La  societe  a  le  droit,  mais  non  l'obligation,  de  verifier  les  droits  du 
porteur  du  titre. 

Tant  qu'une  action  n'est  que  partiellement  liberee,  l'actionnaire 
qui  la  tranfere  demeure  oblige  au  paiement  du  solde,  a  moins  que  la 
societe  n'accepte  en  son  lieu  et  place  le  cessionnaire  et  ne  releve  le 
cedant  de  ses  engagements.  Mais,  meme  dans  ce  dernier  cas,  le  sou- 
scripteur originaire  reste  subsidiairement  tenu  des  versements  non 
effectues  jusqu'a  concurrence  de  la  valeur  nominale  de  Taction,  si  la 
societe  tombe  en  faillite  dans  l'annee  qui  suit  la  liberation  par  lui 
obtenue. 

638.  Tant  que  des  actions  au  porteur  ou  nominatives  ne  sont  pas 
entierement  liberees,  on  doit  indiquer  clairement,  sur  chaque  titre,  le 
montant  effectivement  verse.  On  devra  de  meme,  dans  toutes  les 
publications  officielles  de  la  societe  (annonces,  circulaires,  rapports, 
&c),  dans  lesquelles  il  est  fait  mention  du  capital-actions,  mettre 
clairement  en  evidence  quelle  proportion  de  ce  capital  a  ete  effective- 
ment  versee. 

639.  L'assemblee  generale  exerce,  au  nom  de  l'ensemble  des 
actionnaires,  les  droits  qui  leur  sont  attribues  dans  les  affaires 
sociales,  notamment  en  tout  ce  qui  concerne  la  conduite  de  l'entre- 
prise,  la  verification  du  bilan,  la  supputation  des  benefices  et  les 
propositions  relatives  aux  dividendes. 

640.  Les  actionnaires  exercent  leur  droit  de  vote  dans  l'assemblee 
generale  proportionnellement  au  nombre  d'actions  qu'ils  possedent. 
Tout  actionnaire,  meme  lorsqu'il  ne  possede  qu'une  action,  a  droit  a 
une  voix. 

La  societe  peut  limiter,  par  les  statuts,  le  nombre  de  voix  du 
porteur  de  plusieurs  actions.  En  aucun  cas  un  seul  actionnaire  ne 
peut  reunir  entre  ses  mains  plus  du  cinquieme  des  droits  de  vote  qui 
se  trouvent  representes  dans  l'assemblee  generale. 

641.  Huit  jours  au  plus  tard  avant  l'assemblee  generale,  le  bilan 
et  le  compte  de  profits  et  pertes  doivent  etre  mis,  avec  le  rapport  des 
commissaires-verificateurs,  a  la  disposition  des  actionnaires. 
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L'avis  que  ces  pieces  scmt  a  leur  dispositions  doit,  s'il  y  a  des 
actions  au  porteur,  etre  insere  dans  les  feuilles  publiques  designees  a 
cet  effet. 

Quant  anx  titulaires  d'actions  nominatives  qui  sont  inscrits  sur  le 
registre  les  actions,  l'avis  doit  leur  etre  donne  directement  contre 
recu  on  par  lettre  recommandee. 

Les  actionnaires  ont  le  droit  de  signaler  a  l'attention  des  con- 
troleurs des  points  douteux  et  de  demander  les  explications  neces- 
saires.  lis  ne  peuvent  etre  autorises  a  prendre  connaissance  des  livres 
et  de  la  correspondance  que  par  decision  de  l'assemblee  generale  ou 
de  l'administration,  ou  par  ordre  de  justice,  et  a  condition  que  le 
secret  des  affaires  ne  soit  pas  compromis  sans  necessite. 

Ces  droits  des  actionnaires  ne  peuvent  etre  supprimes  ou  restraints, 
ni  par  les  statuts,  ni  par  une  decision  de  l'assemblee  generale. 

III. — Des  Organes  et  Pouvoirs  de  la  Societe"  Anoctme. 

642.  Toute  societe  anonyme  a  necessairement  les  organes  et 
pouvoirs  suivants : 

1,  l'assemblee  generale  des  actionnaires  ; 

2,  une  administration ; 

3,  des  controleurs. 

De  V  Assemblee  Generale. 

643.  L'assemblee  generale  des  actionnaires  constitue  le  pouvoir 
supreme  de  la  30ciete  anonyme. 

644.  L'assemblee  generale  est  convoquee  par  l'administration  et, 
au  besoin,  par  les  controleurs. 

Les  actionnaires  se  reunissent  une  fois  par  an.  en  assemblee 
generale  ordinaire,  dans  les  six  mois  qui  suivent  la  cloture  de  l'exer- 
cice,  pour  prendre  connaissance  du  bilan,  voter  sur  le  resultat  de 
l'exercice  et  fixer  le  dividende.  Les  decisions  que  l'assemblee  prend 
a  cet  egard  sont  nulles  si  elle  n'a  pas  ete  nantie  prealablement  du 
rapport  des  controleurs. 

D'autre  part,  l'assemblee  generale  possede  seule  les  attributions 
suivantes : 

1,  le  droit  de  nommer  l'administration  et  les  controleurs ; 

2,  le   droit  de  voter  les  statut3  et  les  modifications  qu'ils  com- 

portent ; 

3,  le  droit  de  statuer  sur  toutes  les  questions  qui  lui  sont  reservees 

par  la  loi  ou  par  les  statuts. 
Les   assemblies  generates  extraordinaires  sont  convoquees  aussi 
souvent  qu'il  en  est  besoin. 

645.  L'assemblee  generale  doit,  en  outre,  etre  convoquee  sur  la 
demande  d'un  ou  de  plusieurs  actionnaires,  a,  condition  que  leurs 
actions  representent  ensemble  au  moins  le  dixieme  du  capital  social. 
Cette  demande  doit  etre  signee  par  eux  et  indiquer  le  but  de  la 
convocation. 

646.  L'assemblee  generale  est  convoquee  suivant  le  mode  fixe  par 
les  statuts. 

L'ordre  du  jour  de  la  reunion  doit  tou jours  etre  indique  dans  la 
convocation.  II  ne  peut  etre  pris  aucune  decision  sur  des  objets  ne 
figurant  pas  a,  l'ordre  du  jour,  si  ce  n'est  sur  la  proposition  faite  en 
seance  de  convoquer  une  assemblee  generale  extraordinaire. 

II   n'est  pas   necessaire   qu'on   ait   annonce  a  l'avance   les  pro- 
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positions   et   les  deliberations  qui  ne  doivent  pas  etre  suivies  d'un 
vote. 

647.  L'assemblee  generale  a  toujours  le  droit  de  revoquer  les 
membres  de  l'administration  et  les  controleurs  mentionnes  a  l'Article 
644,  1,  ainsi  que  tous  autres  mandataires  et  fondes  de  pouvoirs  qu'elle 
aurait  institues,  a  charge  par  elle  de  se  conformer  aux  prescriptions 
do  l'Article  646,  et  sous  reserve  des  indemnites  qui  peuvent  etre  dues 
anx  personnes  revoquees. 

648.  Sauf  disposition  contraire  de  la  loi  ou  des  statuts,  l'assemblee 
generale  prend  ses  decisions  et  fait  ses  nominations  a,  la  majorito 
absolue  des  voix  des  actions  representees. 


De  V Administration. 

649.  L'administration  de  la  societe  ne  peut  etre  confiee  qu'a  des 
actionnaires.  Si  Ton  y  appelle  des  personnes  qui  ne  soient  point 
actionnaires,  elles  ne  peuvent  entrer  en  fonctions  qu'apres  avoir 
acquis  cette  qualite  en  se  procurant  des  actions. 

L'administration  peut  se  composer  d'un  ou  de  plusieurs  membres. 

Les  membres  de  l'administration  sont  elus  pour  six  ans  au  plus ; 
sauf  disposition  contraire  des  statuts,  ils  sont  reeligibles. 

Pour  la  premiere  periode  triennale,  ils  peuvent  etre  designes  par 
les  statuts  sans  avoir  besoin  de  la  confirmation  de  l'assemblee 
generale. 

650.  Les  statuts  peuvent  prescrire  a  l'administration  de  confier  la 
direction  des  affaires  sociales  ou  de  certaines  de  ces  affaires,  soit  a  un 
ou  plusieurs  de  ses  propres  membres  soit  a,  une  ou  plusieurs  autres 
personnes,  meme  etrangeres  a  la  societe. 

Les  commissions,  directeurs  et  fondes  de  pouvoirs  designes  par 
l'administration  peuvent  etre  revoques  par  elle  en  tout  temps,  sauf 
indemnite  s'il  y  a  lieu. 

651.  Sauf  disposition  contraire  des  statuts,  la  societe  n'est  valable- 
ment  representee  vis-a-vis  des  tiers  et  engagee  par  la  signature  de  ses 
administrateurs  qu'autant  qu'ils  ont  agi  et  signe  collectivement. 

652.  Ceux  qui  signent  pour  la  societe  doivent  ajouter  leur  signa- 
ture personnelle  a  la  vaison  sociale  ou  a  la  denomination  de  l'adminis- 
tration. 

653.  Toute  personne  autorisee  a  engager  la  societe  par  sa  signature 
est  tenue  de  faire  inscrire  cette  signature  sur  leregistre  du  commerce, 
en  produisant  l'acte  qui  lui  confere  ce  droit. 

Les  memes  formalites  doivent  etre  observees  pour  tout  change- 
ment  qui  surviendrait  dans  le  droit  de  signer. 

654.  La  societe  est  tenue  des  actes  accomplis  dans  les  limites  de 
leur  mandat  par  ceux  qui  la  representent. 

On  ne  peut,  a  l'egard  des  tiers  de  bonne  foi,  valablement  restre- 
indre  les  attributions  de  ces  representants  quant  a  l'etendue  de 
certaines  operations  ou  quant  a  l'epoque  ou  au  lieu  ou  ils  doivent 
agir.  Toutefois  il  est  loisible  de  les  obliger  a,  ne  signer  que  collec- 
tivement, et  le  droit  de  representation  confere  aux  directeurs  d'une 
succursale  ayant  un  siege  distinct  peut  etre  limite  a  la  gestion  des 
affaires  concernant  cette  succursale. 

655.  L'administration  doit  pourvqir  a.  la  tenue  des  livres  neces- 
saires.  Elle  doit  soumettre  aux  actionnaires  dans  le  delai  legal  le 
bilan  de  l'exercice  precedent. 

Ceux  qui,  a  un  titre  quelconque,  prennent  part  a  la  gestion,  n'ont 
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pas  voix  deliberative  lorsqu'il  s'agit  de  donner  decharge  a  l'adminis- 
tration pour  la  gestion  et  la  reddition  des  comptes. 

Cebte  regie  ne  s'applique  pas  aux  personnes  qui  se  bornent  a 
surveiller  la  gestion. 

656.  Le  bilan  doit  etre  dresse  d'une  facon  assez  claire  et  facile 
a  saisir  pour  que  les  actionnaires  puissent  se  rendre  un  compte  aussi 
exact  que  possible  de  la  vraie  situation  de  fortune  de  la  societe. 

II  y  a  lieu,  notaniment,  d'observer  les  regies  suivantes : 

1.  Les  frais  de  fondation,  d'organisation  et  d'administration 
doivent  etre  portes  integralenient  aux  depenses  de  l'annee.  Par 
exception,  les  frais  d'organisation  prevus  par  les  statuts  ou  par  les 
decisions  de  l'assemblee  generale,  soit  pour  l'installation  primitive, 
soit  pour  une  nouvelle  branche  d'affaires,  soit  en  fin  pour  une  exten- 
sion des  operations,  peuvent  etre  repartis  sur  une  periode  de  cinq 
annees  au  plus,  a  condition  de  faire  figurer  aux  depenses  de  chaquo 
annee  au  moins  la  part  afferente  a  cet  exercice. 

2.  Les  immeubles,  batiments  et  machines  doivent  etre  evalues  tout 
au  plus  au  prix  d'acquisition,  et  deduction  faite  de  1'amortissement 
que  comportent  les  circoustances ;  s'ils  sont  assures,  on  indique  en 
outre  la  somme  pour  laquelle  ils  le  sont. 

3.  Les  valeurs  cotees  ne  peuvent  etre  evaluees  au  dessus  de  leur 
cours  moyen  dans  le  mois  qui  precede  la  date  du  bilan. 

4.  Les  approvisionnements  de  marchandises  ne  peuvent  etre 
estimes  au  dessus  de  leur  prix  d'acliat  et,  si  ce  prix  depasse  le  prix 
courant,  au  dessus  de  ce  dernier  prix. 

5.  On  doit  indiquer  le  montant  total  des  valeurs  douteuses  et  des 
amortissements  correspondants. 

6.  Le  capital  social  et  les  fonds  de  resei've  ou  de  renouvellement 
doivent  etre  inscrits  au  passif. 

7.  Les  obligations  emises  par  la  societe  sont  portees  pour  la  valeur 
integrate  a.  laquelle  elles  doivent  etre  remboursees.  Mais  on  pent 
faire  figurer  a  l'actif  la  difference  entre  le  prix  d'emission  et  le  taux 
du  remboursement,  en  la  diminuant  chaque  annee,  jusqu'au  jour  de 
l'echeance,  de  la  somme  necessaire  a  l'amortissement. 

657.  Lorsqu'il  resulte  du  dernier  bilan  que  le  capital  social  a  ete 
reduit  de  moitie,  1 'administration  doit  immediatement  convoqaer 
l'assemblee  generale  et  lui  faire  connaitre  la  situation. 

Des  que  l'actif  ne  couvre  plus  les  dettes  de  la  societe,  l'adnimis- 
tration  est  tenue  d'en  donner  avis  au  juge  competent,  a  l'effet  de  faire 
declarer  la  faillite  de  la  societe. 

Sur  la  demande  des  creanciers  ou  d'un  cui'ateur  nomme  pour 
pourvoir  aux  interets  communs  de  certaines  classes  de  creanciers,  le 
juge  a  le  droit  d'ajourner  la  declaration  de  faillite  et  de  prendre 
provisoirement  d'autres  mesures  en  vue  de  la  conservation  de  l'actif. 

658.  Pendant  toute  la  duree  de  leurs  fonctions,  les  membres^  de 
l'administration  sont  tenus  de  deposer  le  nombre  d'actions  de  la 
societe  fixe  par  les  statuts. 


Du  Gontrole. 

659.  L'assemblee  generale  designe  un  ou  plusieurs  commissaires- 
verificateurs,  pris  dans  la  societe  ou  en  dehors  et  charges  de  lui 
soumettre  un  rapport  sur  le  bilan  et  sur  les  comptes  presentes  par 
l'administration . 

660.  Les  commissaires-verificateurs  ont  le  droit  d'exiger  la  pro- 
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duction  des  livres,  avec  les  pieces  a  l'appui,  et  do  verifier  l'etat  de  la 
caisse. 

661.  L'assemblee  generale  a,  en  tout  temps,  le  droit  de  nommei  des 
commissaires  speciaux  ou  des  experts  pour  examiner  tout  ou  partie  de 
la  gestion. 

662.  Au  surplus,  les  statuts  peuvent  contenir  d'antres  dispositions 
sur  l'organisation  du  controle  et  etendre  les  attributions  et  les  devoirs 
des  controleurs. 

663.  La  premiere  election  des  controleurs,  quels  qu'ils  soient,  ne 
petit  se  faire  pour  plus  d'un  an,  les  elections  ulterieurea  pour  plus  de 
ciuq  ans. 

IV. — De  la  Dissolution  de  la  Societe. 

664.  La  societe  anonyme  est  dissoute  : 

1.  Par  l'expiration  du  terme  fixe  dans  les  statuts  ; 

2.  Par  une  decision  de  l'assemblee  generale,  constafcee  par  un  acte 

autbentique  ou  signe  de  tous  les  actionnaires  qui  y  ont  adbere; 

3.  Par  la  faillite  de  la  societe. 

Les  dispositions  du  present  cbapitre  sont  egalement  applicables  a 
tout  autre  mode  de  dissolution. 

665.  Sauf  le  cas  de  faillite,  la  dissolution  doit  etre  inscrite  sur  le 
registre  du  commerce,  a  la  diligence  de  1 'administration,  Elle  doit 
etre  publiee  a  trois  reprises  dans  les  feuilles  designees  pour  les  publi- 
cations de  la  societe,  avec  sommation  aux  creanciers  de  produire  leurs 
creances. 

666.  La  liquidation  se  fait  par  les  soins  de  l'administration,  a 
moins  que  les  statuts  ou  une  decision  de  l'assemblee  generale  n'aient 
designe  d'autres  liquidateurs. 

Les  dispositions  du  titre  XXIV  relatives  aux  inscriptions  et  pub- 
lications, ainsi  qu'aux  attributions  des  liquidateurs,  sont  applicables 
aux  societes  anonymes,  sous  cette  seule  reserve  que  les  mesures  de 
publicite  doivent  etre  prises  a  la  requete  de  l'administration. 

Les  pouvoirs  des  liquidateurs  peuvent  toujours  etre  revoques  par 
la  majorite  des  actionnaires  ou  par  un  jugement  rendu  sur  la  demande 
d'un  ou  de  plusieurs  actionnaires. 

667.  L'actif  de  la  societe  dissoute  est  reparti,  apres  paiement  des 
dettes,  entre  les  actionnaires  en  proportion  de  leurs  actions. 

Cette  repartition  ne  peut  avoir  lieu  qu'apres  l'expiration  d'un  delai 
d'un  an,  a  dater  du  jour  de  la  troisieme  insertion  faite  dans  les  feuilles 
pubJiques  a  ce  designees. 

Les  creanciers  dont  les  noms  sont  connus  par  les  livres  ou  auti'e- 
ment  doivent  etre  invites  par  communications  speciales  (lettres 
recommandees)  a  produire  leurs  creances.  S'ils  negligent  de  la  faire, 
le  montant  de  leurs  creances  doit  etre  consigne  en  justice. 

II  y  a  lieu  egalement  a,  consignation  pour  les  affaires  pendantes  et 
pour  les  creances  litigieuses,  a  moins  que  le  partage  de  l'actif  ne  soit 
ajourne  jusqu'au  reglement  ou  qu'on  ne  donne  aux  creanciers  des 
suretes  suffisantes. 

Les  membres  de  l'administration  et  les  liquidateurs  qui  contre- 
viennent  a  ces  dispositions  sont  tenus  personnellement  et  solidairement 
envers  les  creanciers  a  la  restitution  des  paiements  indumeut  operes. 

668.  Les  livres  de  la  societe  dissoute  doivent  etre  deposes  en  un 
lieu  sur,  designe  par  le  fonctionnaire  prepose  au  registre,  pour  y  etre 
conserves  pendant  dix  ans. 

669.  Si  une  societe  par  actions  est  dissoute  a  raison  de  sa  fusion 
avec  une  autre  societe  anonyme,  on  applique  les  dispositions  suivantes  : 
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1.  L'actif  de  la  societe  qui  se  dissout  doit  etre  administre  separe- 

ment  jusqu'a  ce  que  ses  creanciers  aient  ete  payes  ou  qu'ils 
aient  recu  des  suretes. 

2.  Les  tribunaux  competents  jusqu'a  ce  moment  le  restent  pendant 

toute  la  duree  de  l'administration  separee  ;  mais  l'administra- 
tion  n'en  appartient  pas  moins  a,  la  nouvelle  societe. 

3.  Les  administrateurs  de  la  nouvelle  societe  sont  personnellemenc 

ct  solidairement  responsables  envers  les  creanciers  du  maintien 
de  la  separation  des  deux  administrations. 

4.  La  dissolution  de  la  societe  doit  etre  publiee  par  voie  d'inscrip- 

tion  sur  le  registre  du  commerce. 

5.  La  sommation  publique  aux  creanciers  de  la  societe  dissoute 

peut  etre  ajournee.     Toutefois  les  biens  des  deux  societes  ue 

peuvent  etre  confondus  avant  le  moment  ou  la  loi  permet  le 

partage  entre  les  actionnaires'  de  l'actif  d'une  societe  anonyme 

dissoute. 

670.  Le  remboursement  du  capital  social  aux  actionnaires  ou  la 

reduction  de  ce  capital  ne  peut  avoir  lieu  qu'en  vertu  d'une  decision  de 

l'assemblee  generale. 

Ce  remboursement  ou  cette  reduction  ne  peut  s'operer  que  confor- 
mement  aux  regies  prescrites  pour  la  repartition  de  l'actif  en  cas  de 
dissolution. 

Les  membres  de  l'administration  qui  contreviennent  a  cette  dis- 
position sont  personnellement  et  solidairement  responsables  envers  les 
creanciers  de  la  societe. 

Ce  qui  precede  n'est  pas  applicable  au  cas  d'amortissement  d'actions 
reserve  par  les  statuts  et  dont  traite  1' Article  628,  1. 


V. — De  la  ResponsabiUte. 

671.  Ceux  qui  ont  coopere  a  la  fondation  d'une  societe  anonyme 
sont  responsables,  soit  envers  la  societe,  soit  envers  chaque  actionnaire 
ou  creancier  de  la  societe,  du  dommage  qu'ils  leur  ont  cause : 

1.  En  formulant  ou  en  repondant  sciemment,  dans  des  circulaires 

ou  des  prospectus,  des  assertions  mensongeres. 

2.  En  concourant  sciemment  a  dissimuler  ou  a  deguiser  dans  les 

statuts  des  apports  ou  transmissions  de  biens,  on  des  avantages 
accordes  a  certains  actionnaires  ou  a  d'autres  personnes,  con- 
trairement  a  1' Article  619,  alinea  1. 

3.  En  contribuant  sciemment  a  faire  inscrire   la  societe    sur  le 

registre  du  commerce  en  vertu  d'une  attestation  ou  d'un  acte 
contenant  des  assertions  mensongeres. 

672.  Si  une  societe  anonyme  deja  constitute  a  emis  des  actions  ou 
des  obligations  soit  pour  son  compte  soit  pour  celui  de  tiers,  tous  ceux 
qui  ont  coopere  a  remission  sont  responsables,  envers  tout  actionnaire 
ou  obligataire,  du  dommage  provenant  du  fait  qu'ils  auraient  sciem- 
ment publie  ou  repandu  des  circulaires  ou  prospectus  contenant  des 
assertions  mensongeres. 

673.  Les  membres  de  l'administration  et  les  controleurs  sont 
solidairement  responsables,  envers  la  societe  des  dommages  qu'ils  lui 
causent  en  violant  ou  en  negligeant  leurs  devoirs. 

674.  Les  membres  de  l'administration  et  les  controleurs  sont  soli- 
dairement responsables,  envers  cbacun  des  actionnaires  et  creanciers  de 
la  societe,  de  tous  dommages  qu'ils  leur  ont  causes  enmanquant  volon- 
tairement  aux  devoirs  que  leur  imposaient  leurs  fonctions  respectives. 
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675.  Lorsque,  par  decision  de  l'assembleo  generale,  ceux  qui 
pom-mien t  ftfcre  poursuivis  en  dommages  et  interests  en  vertu  des 
Articles  671,  672  et  674,  ont  ete  liberes  de  leur  responsabilite,  cette 
decision  n'est  opposable  a,  un  actionnaire  que  s'il  y  a  adhere,  ou  s'il 
n'a  forme  aucune  opposition  dans  les  six  mois  a  dater  du  moment  ou 
il  en  a  eu  connaissance,  ou  s'il  a  achete  ses  actions  posterieurement  a. 
la  decision  et  en  parfaite  connaissance  de  cause. 

Les  creanciers  de  la  societe  ne  peuvent  faire  valoir  les  droits  que 
leur  eonferent  ces  memes  articles  qu'apres  la  mise  en  faillite  de  la 
societe,  a  moins  que  leurs  creances  ne  resultent  de  titres  an  porteur. 

VI. — Des  Societes  en  Commandite  par  Actions. 

676.  Si  le  capital  de  la  commandite  est  divise  en  actions,  cette 
societe,  appelee  societe  en  commandite  par  actions,  est  regie  par  les 
dispositions  du  present  titre,  sauf  les  modifications  suivantes  : 

1.  Les  associes  indefiniment  responsables  forment  seuls  et  en  tout 

temps  la  gerance,  qui  represente  la  societe  en  matiere  judiciaire 
et  extrajudiciaire. 

2.  Les  gerants  sont  responsables  solidairement  et  sur  tons  leurs 

biens  envers  les  creanciers  de  la  societe,  comme  le  sont  les 
associes  indefiniment  responsables  dans  une  societe  en  com- 
mandite ordinaire. 

3.  Les  pouvoirs  des  gerants  ne  peuvent  etre  revoques  que  dans  les 

cas  et  sous  les  conditions  ou  cette  revocation  est  admise  a 
l'egard  des  associes  gerants  dans  les  societes  en  nom  collectif. 

4.  Les  gerants  sont  tenus  de  deposer  le  nombre  d'actions  de  la 

societe  prevu  par  les  statuts  et  ne  peuvent  les  aliener  tanfc 
qu'ils  demeurent  responsables  envers  la  societe. 

5.  La  societe  en  commandite  par  actions  doit  avoir  un  conseil  de 

surveillance.  Ce  conseil  peut,  au  nom  de  la  societe,  demander 
compte  aux  gerants  de  leur  administration  et  meme  les  traduire 
en  justice.  Le  conseil  de  surveillance  a  le  droit,  pour  autant 
que  sa  propre  responsabilite  est  en  jeu  ou  qu'il  j  a  dol,  de 
poursuivre  les  gerants  meme  contrairement  a  un  vote  formel 
de  l'assemblee  generale. 

6.  L'assemblee  generale  peut  designer  les   mandataires    charges 

d'agir  en  justice  au  nom  de  la  societe  contre  les  gerants  ou 
les  membres  du  conseil  de  surveillance. 

7.  La  societe  en  commandite  par  actions  prend  fin  lorsque,  par 

suite  de  mort,  de  retraite  ou  de  perte  de  leur  capacite 
juridique,  les  gerants  sont  tous  hors  d'etat  de  continuer  les 
affaires.  La  dissolution  doit  etre  notifiee  au  fonctionnaire 
prepose  au  registre. 

677.  Lorsqu'un  capital  de  commandite  ese  divise  en  parts,  repre- 
sentant  les  droits  des  differents  commanditaires,  mais  n'ayant  pas  le 
caractere  d'actions  ou  etant  declarees  mon  trans  mi  ssibles,  il  j  a  lieu 
d'appliquer  les  dispositions  du  titre  sur  les  societes  en  commandite  et 
non  celles  du  present  titre. 


[90] 
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No.  22. 
TURKEY. 

Sir  W.  White  to  the  Marquis  of  Salisbury. 

My  Lord,  Therapia,  June  8,  1888. 

IN"  reply  to  your  Lordship's  Circular  of  the  30th  of  April  last, 
requesting  me  to  furnish  you  with  information  respecting  the  state  of 
legislation  on  public  companies  in  this  country,  I  have  the  honour  to 
state  that  the  whole  of  the  information  required  is  contained  in  the 
"  Legislation  Ottomane  "  of  Aristarchi,  Volume  L,  pages  279  to  284. 

Your  Lordship  is  aware  that  a  new  regulation  respecting  joint 
stock  companies  has  recently  been  communicated  to  the  Embassies  by 
the  Sublime  Porte,  but  as  it  will  probably  be  considerably  modified 
before  its  final  adoption,  it  could  not,  I  imagine,  be  considered  as  in 
force,  and  be  thus  included  in  connection  with  the  data  now  required 
by  your  Lordship. 

I  have,  &c, 
(Signed)         W.  A.  WHITE. 


[90]  R  2 
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No.  23. 
UNITED  STATES. 

Mr.  Edwardes  to  the  Marquis  of  Salisbury. 

My  Lord,  Washington,  July  9,  1888. 

WITH  reference  to  your  Lordship's  Circular  despatch  of  30th 
April  last,  I  have  the  honour  to  transmit  herewith  reports  from  Her 
Majesty's  Consuls  in  the  United  States  on  the  subject  of  the  legisla- 
tion in  their  respective  Consular  districts  with  respect  to  the  forma- 
tion, &c,  of  companies,  whether  joint  stock  or  in  shares. 

I  have,  &c, 
(Signed)         H.  Gr.  EDWARDES. 


Inclosure  in  No.  23. 


Report  as  to  Legislation  in  this  District  in  regard  to  the  Formation, 
Regidation,  and  Dissolution  of  Companies. 

Sir,  New  York,  June  26,  1888.  _ 

I  HAVE  the  honour,  in  accordance  with  instructions  contained  in 
Sir  Lionel  West's  Circular  of  the  21st  May,  to  make  the  following 
report  upon  the  state  of  legislation  in  the  States  of  my  distinct  in 
regard  to  the  formation,  regulation,  and  dissolution  of  companies, 
whether  joint  stock  or  in  shares,  or  in  whatever  manner  constituted. 

New  Yorlc. 

Article  8,  Section  1,  of  the  Constitution  of  the  State  of  New  York 
provides  for  the    formation  of  companies  as  follows  : — 

Corporations  may  be  formed  under  general  laws,  but  shall  not  be 
created  by  special  Act,  except  for  municipal  purposes,  and  in  cases 
when,  in  the  judgment  of  the  legislature,  the  objects  of  the  corpora- 
tion cannot  be  attained  under  general  laws.  All  general  laws  and 
special  Acts  passed  pursuant  to  this  section  may  be  altered  from  time 
to  time  or  repealed. 

By  an  Act  of  the  Legislature  of  New  York  State,  passed  in  1811, 
it  was  provided  that  companies  for  manufacturing  certain  articles 
might  be  incorporated  by  five  or  more  persons  filing  a  certificate  in 
the  office  of  the  Secretary  of  State.  This  Act  continued  in  force  until 
1848,  when  the  Legislature  adopted  "An  Act  to  authorise  the 
Formation  of  Corporations  for  Manufacturing,  Mining,  Mechanical, 
or  Chemical  purposes."  The  operation  and  effect  of  this  statute  have 
been  extended  by  several  subsequent  enactments  to  corporations 
having  the  following  objects,  not  strictly  included  in  the  terms  manu- 
facturing, mining,  mechanical,  or  chemical  (see  Appendix  No.  1, 
Introduction,  pages  3,  4,  and  5,  sees.  1  and  27). 

By  an  Act  passed  in  1866,  the  title  of  the  Act  passed  in  1848  was 
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amended  so  as  to  read  "  An  Act  to  authorise  the  Formation  of  Corpo- 
rations for  Manufacturing,  Mining,  Mechanical,  Chemical,  Agricul- 
tural, Horticultural,  Medical  or  Curative,  Mercantile  or  Commercial 
Purposes."  In  1875  an  Act  was  passed  entitled  "An  Act  for  the 
Organisation  and  Regulation  of  Certain  Business  Corporations."' 
Tins  comprised  all  trades,  not  included  in  the  Act  of  1848,  -with  its 
amendments,  with  the  exception  of  banking,  insurance,  construction 
and  operation  of  railroads,  or  aiding  in  the  construction  thereof, 
savings'  banks,  trust  companies  or  corporations  intended  to  derive 
profit  from  the  loan  or  use  of  money,  or  safe  deposit  companies. 
Corporations  formed  under  this  Act  are  of  two  classes,  known 
respectively  as — 

Full  liability  companies. 
Limited  liability  companies. 

In   full    liability    companies    all    the    stockholders    are    severally 
individually  liable  for  all  debts  and  liabilities  of  such  companies  ;  in 
limited  liability  companies  stockholders  are  only  liable  to  the  amount 
of   their  stock.     The  provisions  of   the  Act  of  1S75  apply  only  to 
corporations  organised  under  it,  and  between  it  and  the  Act  of  1848 
there  is  no   conflict ;   each  law  exists   independently   and  with  fall 
effect.     A  corporation  organised   under  the   manufacturing  Act  has 
only  to  comply  with  its  requirements  and  it  need  not  be  concerned 
about  the  terms  of  the  business  Act,  and  rice  versa. 
.     Under   the  banking   laws  of   this    State   there   is   a  department 
charged    with   the    execution   of    the   laws   in   relation   to    banking 
associations    and    individual    bankers,    savings'    banks,    trust,   loan, 
mortgage,    security,    guarantee    indemnity    associations,   and    every 
corporation  or  association  having  the  power  and  receiving  money  on 
deposit,  existing  or  incorporated,  other  than  insurance   companies. 
The  superintendent  is  appointed  by  the  Governor  of  the  State,  by  and 
with  the  advice  of  the  Senate,  and  holds  his  office  for  three  years. 
The  expenses  of  the  department  are  paid  by  the  banking,  &c,  associ- 
ations.    The  president  or  cashier  of  every  banking  association  having 
securities  deposited  with  the  superintendent  must  once  or  more  in 
each  year  compare  such  securities  with  the  books  of  said  department, 
and,  if  found  correct,  execute  to  the  superintendent  a  receipt  setting 
forth  the  different  kinds  and  amounts  thereof,  and  that  the  same  are 
in  the  possession  of  the  superintendent  at  the  date  of  such  receipt. 
If   any    banking   association   or   individual   banker    shall   refuse  or 
neglect  to  make   snch   examination,  the    Comptroller,    Secretary  of 
State,  and  the  Superintendent  of  the  Banks  Department  shall  appoint 
a  person  to  do  the  duty.     Every  banking  association  and  individual 
banker   carrying   on   a    banking    business    shall   be    subject   to   the 
inspection  and  supervision  of   the  Superintendent   of   the  Banking 
Department. 

Under  the  banking  laws  of  1882  the  superintendent  must  see  that 
the  capital  of  a  banking  association  or  individual  banker  is  in  accord- 
ance with  the  certificate  required  prior  to  commencing  business  as  a 
banker,  and  if,  upon  subsequent  examination,  he  finds  a  deficiency  in 
the  capital,  he  has  power  to  require  the  bank  to  make  good  the 
deficiency,  and  if  it  be  not  done  he  must  refer  the  matter  to  the 
Attorney-General,  whose  duty  it  shall  then  become  to  institute  such 
proceedings  against  any  such  banking  associations,  as  authorised  in 
the  case  of  insolvent  corporations  (see  annex  jNo.  4). 
I  send  as  Appendices  to  this  Report :  — 
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No.  1.  A  book  giving  the  Act  for  manufacturing  corpoi*ations. 

Xo.  2.  A  book  giving  the  Act  for  business  corporations. 

No.  3.  A  book  giving  the  laws  relating  to  railroads. 

No.  4.   Contains   the    mode   of    procedure,    in   an   abridged   form, 

under  the  Code  of  Civil  Procedure  in  an  action  to  procure  the 

dissolution  of  a  corporation. 

(In  page  420,  of  Appendix  No.  3,  is  given  the  Act  to  provide 
for  the  winding  up  of  corporations  which  have  been  annulled  by 
legislative  enactments.) 

■ 

Rhode  Island. 
In  regard  to  the  laws  of  this  State  I  send  Appendices  : — 

Xo.  o.  The  Act  respecting  corporations  in  general. 

No.  6.  Act  in  regard  to  banking,  abridged. 

No.  7.  Act  in  regard  to  insurance  companies,  abridged. 

No.  8.  Act  in  regard  to  manufacturing  companies,  abridged. 

New  Jersey. 

Corporations  are  created  under  general  laws  :  they  may  hold  real 
estate  for  the  purpose  of  their  business  or  as  security  for  debts. 
When  capital  is  not  all  paid  in,  stockholders  are  bound  to  pay  the 
sum  necessary  to  complete  their  shares  as  fixed  by  charter,  or  such 
proportion  as  shall  be  necessary  to  the  debts  of  the  company. 

Connecticut. 

Corporations  may  be  formed,  Avith  or  without  any  capital  stock, 
by  any  number  of  persons  not  less  than  three,  who,  by  articles  of 
agreement,  in  writing,  shall  associate  under  any  name  assumed  by 
them  for  the  purpose  of  engaging  in  any  kind  of  business,  except 
banking  or  insurance.  The  name  of  every  private  corporation  which 
shall  be  hereafter  created  shall  indicate  that  it  is  a  corporation.  The 
capital  stock,  if  any,  of  such  corporation  must  be  fixed  in  the  articles 
of  association,  which  must  be  published,  and  must  specify  definitely 
the  purpose  for  which  such  corporation  is  established.  '20  per  cent, 
of  the  capital  stock  must  be  paid  in,  in  cash.  In  case  the  principal 
business  is  to  be  carried  on  out  of  this  State  the  secretary  and 
treasurer  and  a  majoi-ity  of  the  directors  must  always  be  residents  of 
this  State.  Annual  returns  of  capital  paid  in,  cash  value  of  real  and 
personal  estate,  exclusive  of  patents,  and  of  its  credits,  the  amount  of 
its  debts,  and  the  name,  residence,  and  number  of  shares  of  each 
shareholder  must  be  made  to  the  town  clerk  of  the  town  in  which 
such  corporation  transacts  business,  and  also  with  the  Secretary  of 
State.  If  the  capital  stock  is  withdrawn  and  refunded  to  stock- 
holders before  payment  of  debts,  the  stockholders  will  be  liable  to 
creditors  to  the;  amount  refunded  to  them  respectively.  The  officers, 
upon  failure  to  perform  any  of  the  duties  required  by  law,  become 
liable  for  the  debts  of  the  corporation  contracted  during  the  period 
of  such  failure. 

Delatvarf. 

There  is  a  general  Act  for  the  incorporation  of  persons  for  the 
purpose  of  carrying  on  any  manufacturing  business,  for  the  purpose 
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of  preserving  animal  and  vegetable  food,  for  draining  low  lands,  and 
for  building,  and  loan  associations.  Persons  desiring  to  be  associated 
by  corporate  Act  present  a  certificate  of  tlieir  articles  of  association  to 
the  associate  judge  of  the  county  after  ten  days'  notice  in  two  news- 
papers of  the  county.  If  it  appear  to  the  judge  that  the  purposes  of 
the  incorporation  are  lawful,  and  involve  nothing  detrimental  to  the 
public  interest  and  welfare,  that  the  certificate  is  in  proper  form,  that 
the  amount  of  capital  stock  and  proposed  value  of  real  estate  are 
proper,  and  that  a  majority  of  the  corporators  are  bond  fide  residents 
of  the  State,  be  indorses  his  approval,  files  the  certificate  in  the  office 
of  the  Secretary  of  State,  and  a  certified  copy  is  recorded  in  the 
recorder's  office  of  the  county  in  which  the  application  is  made. 

The  laws  of  New  Jersey,  Connecticut,  and  Delaware  are  so 
similar  to  those  of  New  York  that  I  have  not  thought  it  necessary  to 
send  them  entire  or  even  in  an  abridged  form, 

I  have,  &c, 
(Signed)         WM.  LANE  BOOKER. 


New  York. 


Code  of  Civil    Procedure.- 


-Action  \  to    procure 
Company. 


the   Dissolution   of  a 


Action  by 
judgment 
creditor  for 
sequestration. 


Action  to 
dissolve  a 
corporation. 


Section  1784.  When  final  judgmeut  for  a  sum  of  money  has  been 
rendered  against  a  corporation  created  by  or  under  the  laws  of  the 
State,  and  an  execution  issued  thereupon  to  the  sheriff  of  the  county 
where  the  corporation  transacts  its  general  business,  or  where  its 
principal  office  is  located,  has  been  returned  wholly  or  partly  un- 
satisfied, the  judgment  creditor  may  maintain  an  action  to  procure  a 
judgment,  sequestrating  the  property  of  the  corporation,  and  pro- 
viding for  a  distribution  thereof  as  prescribed  in  Section  1793  of  this 
Act. 

Section  1785.  In  either  of  the  following  cases,  an  action  to  pro- 
cure a  judgment  dissolving  a  corporation  created  by  or  under  the  laws 
of  the  State,  and  forfeiting  its  corporate  rights,  privileges,  and 
franchises  may  be  maintained  as  prescribed  in  the  next  section. 

1.  When  the  corporation  has  remained  insolvent  for  at  least  one 

year. 

2.  Where  it  has  neglected  or  refused  for  at  least  one  year  to  pay 

and  discharge  its  notes  or  other  evidences  of  debt. 

3.  Where  it  has  suspended  its  ordinary  and  lawful  business  for  at 

least  one  year. 

4.  If  it  has  banking  powers,  or  power  to  make  loans  on  pledges  or 

deposits,  or  to  make  insurances,  when  it  becomes  insolvent 
or  unable  to  pay  its  debts,  or  has  violated  any  provision  of 
the  Act  by  or  under  which  it  was  incorporated  or  of  any 
other  Act  binding  upon  it. 

By  whom  such         Section   1786.    An  action    specified    in   the   last  section  may    be 
action  may  be  maintained  by  the  Attorney-General  in  the  name  and  in  the  behalf  of 
maintained,      the  people  ;  and  whenever  a  creditor  or  stockholder  of  any  corpora- 
tion  submits   to  the  Attorney-General  a  written  statement  of  facts, 
verified  by  oath,  showing  grounds  for  an  action  under  the  provisions 
of  the  last  section,  and  the  Attorney- General  omits  for  60  days  after 
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this  submission  to  commence  an  action  specified  in  the  last  section, 
then,  and  not  otherwise,  such  creditor  or  stockholder  may  apply  to 
the  proper  court  for  leave  to  commence  such  an  action,  and  on  ob- 
taining leave  may  maintain  the  same  accordingly. 

Section  1787.   (Provides  for  a  temporary  injunction.) 

Sections  1788  and    1789. — Provisions  for  appointment  of  a   re- 
ceiver, and  giving  powers  to  act. 

Section    1790.     When  the  action  is  brought  by  a  creditor  of  a  Making  Bhare- 
corporation,  and  the  stockholders,  directors,  trustees,  or  other  officers,  holders,  &c, 
or  any  of  them  are  made  liable  by  law,  in  any  event  or  contingency  Parties. 
for  the  payment  of  his  debt,  the  persons  so  made  liable  may  be  made 
parties  defendant,  by  the  original,  or  by   a  supplemental   complaint ; 
and  their  liability  may  be  declared  and  enforced   by  the  judgment  in 
the  action. 

Section  1791.  When  the  stockholders,  directors,  trustees,  or  other  When  sepa- 
officers  of  a  corporation  who  are   made  liable  in  any  event  or  con-  rate  action 
tingency  for  the  paj'ment  of  a  debt  are  not  made  parties  defendant  as  ™a^  y3 
pi'escribed  in  the  last  section,  the  plaintiff  in  the  action  may  maintain  a^amst  them 
a  separate  action  against  them  to  procure  a  judgment  declaring,  ap- 
portioning, and  informing  their  liability. 

Section  1792.  In  an  action  brought  as  prescribed  in  either  of  the  Proceedings 
last  two  sections,  the  court  must,  when  it  is  necessary,   cause  an  in  either 
account  to  be  taken  of  the  property  and  of  the  debts  of  the  corpora-  acti°n- 
tion;    and  thereupon  the  defendants'  liability  must  be  apportioned 
accordingly,  but  if  it  affirmatively  appears  that  the  corporation  is  in- 
solvent, and  has  no  property  to  satisfy  its  creditors,  the   court  may 
without  taking  such  an  aceount  ascertain  and  determine  the  amount 
of  each  defendant's  liability  and  enforce  the  same  accordingly. 

Section  1793.  A  final  judgment  in   an   action  brought  against  a  judgment 
corporation  as  prescribed  in   this  article,  either  separately  or  in  con-  property  of 
junction  with  its   stockholders,  directors,  trustees,  or  other  officers,  corporation  to 
must  provide  for  a  just  and  fair  distribution  of  the  property  of  the  t)fc  distributed, 
corporation  and  of  the  proceeds  thereof,  among  its  fair  and  honest 
creditors  in  the  order  and  in  the  proportions  prescribed  bylaw  in  case 
of  the  voluntary  dissolution  of  a  corporation. 

Section  1794.   When  the  stockholders  of  a  corporation  are  parties  Stock  sub- 
to  the  action,  if  the  property  of  the  corporation  is  not  sufficient  to  scriptions  to 
discharge  its  debts,  the  interlocutory  or  final  judgment,  as  the  case  ^e  reC0TerfCh 
requires,  must   adjudge  that    each    stockholder    pay  into  court  the 
amount  due  and  remaining  unpaid  of  the  shares  of  stock  held  by  him, 
or  so  much  thereof  as  is  necessary  to  satisfy  the  debts  of  the  corpora- 
tion. 

Secfion  1795.  If  it  appears  that  the  property  of  the  corporation  As  to  liabili- 
and  the  sums  collected  or  collectable  from  the  stockholders  upon  their  ties  of  direc- 
stock  subscriptions  are,  or  will  be,  insufficient  to  pay  the  debts  of  the  tfr81^nc)1 
corporation,  the  court  must  ascertain  the  several  sums  for  which  the 
officers  or  the  stockholders  of  the  corporation   being  parties  to  the 
action  are  liable ;  and  must  adjudge  that  the  same  be  paid  into  court 
to  be  applied,  in  such  proportion  and  in  such  order  as  justice  requires, 
to  the  payment  of  the  debts  of  the  corporation. 

Section  1796.  This  article  does  not  repeal  or  affect  any  special  Effect  of  this 
provision  of  law,  prescribing  that  a  particular  kind  of  corporation  articlelimited. 
shall  cease  to  exist,  or  shall  be  dissolved  in  a  case  or  in  a  manner  not 
prescribed  in  this  article,  or  any  special  provision  of  law  prescribing 
the  mode  of  enforcing  the  liability  of  the  stockholders  of  a  particular 
kind  of  corporation. 
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Rhode  Island. — Respecting  Coepoeations  in  General. 


Shares,  per- 
sonal estate, 
except,  &c. 
How  trans- 
ferable. 
I.  E.  I.  165. 
What  may  be 
included  in 
bje-lawa. 


General  Section  1.  All  corporations  shall,  whenever  no  other  provision  is 

powers  of  specially  made,  have  perpetual  succession,  may  make  and  use  a  corn- 
corporations.  mon  seai5  an(j  break,  alter,  and  renew  the  same,  be  capable  of  taking, 
holding,  transmitting,  and  conveying  property,  real  or  personal,  in 
their  corporate  name,  may  sue  and  be  sued,  appear,  prosecute  and 
defend  actions  and  suits  to  final  judgment  and  execution  in  any  court 
or  elsewhere ;  may  elect,  in  such  manner  as  they  shall  determine  to 
be  proper,  all  necessary  officers,  and  shall  fix  their  compensation,  and 
define  their  duties  and  obligations;  and  may  make  bye-laws  and 
regulations,  consistent  with  law,  for  their  government,  and  for  the 
due  and  orderly  conducting  of  their  affairs,  and  the  management  of 
their  property. 

Section  2.  The  shares  into  which  the  capital  stock  of  any  cor- 
poration shall  be  divided  shall  be  deemed  to  be  personal  estate,  unless 
otherwise  provided  in  the  Act  creating  the  corporation,  and  shall  be 
transferable  in  such  manner  as  shall  be  prescribed  by  the  bye-laws  of 
their  corporation. 

Section  3.  Corporations  may,  by  their  bye-laws,  where  no  other 
provision  is  specially  made,  determine  the  manner  of  calling  and  con- 
ducting meetings,  the  number  of  shares  that  shall  constitute  a  quorum, 
the  number  of  shares  that  shall  entitle  the  members  to  one  or  more 
votes,  the  mode  of  voting  by  proxy,  the  mode  of  selling  shares  for  the 
non-payment  of  assessments,  and  the  tenure  of  office  of  the  several 
officers,  and  they  may  annex  suitable  penalties  to  such  bye-laws,  not 
exceeding  in  any  case  the  sum  of  20  dollars  for  any  one  offence,  but 
no  such  bye-law  shall  be  made  by  any  corporation  repugnant  to  the 
provisions  of  its  charter. 
Of  first  Section  4.  The  first  meeting  of  all  corporations,  except  of  banks, 

meeting  of  shall,  unless  otherwise  provided  for  in  their  Acts  of  incorporation, 
corporation.  ^e  ca]ieci  by  a  notice  signed  by  any  one  or  more  of  the  persons  named 
in  the  Act  of  incorporation,  and  setting  forth  the  time,  place,  and 
objects  of  the  meeting,  and  such  notice  shall,  seven  days  at  least  before 
the  meeting,  be  delivered  to  each  member,  or  published  in  some  news- 
paper of  the  county,  where  the  corporation  may  be  established,  or  if 
there  be  a  newspaper  in  the  county,  then  in  some  newspaper  of  an 
adjoining  county  :  Provided,  that  notice  of  the  first  meeting  of  in- 
corporated religious  societies  maybe  affixed  to  the  door  or  some  other 
conspicuous  part  of  their  meeting-house  or  usual  place  of  assembling 
for  religious  purposes. 
Mode  of  Section  5.    Whenever,  by  the   death  or  absence  of  the  officers  of 

proceeding       any  corporation,  or  other  legal  impediment,  there  shall  be  no  person 
when  no  per-    faj\j  authorised  to  call   or  preside  at  a  legal  meeting  thereof,  any 
son  authorised  jus{jce  0f  the  peace  in  the  county  where  such  corporation  is  established 
mav,  on  a  written  application  of  three  or  more  of  the  members  thereof, 
issue  a  warrant  to   either  of  said  members,  directing  him  to  call  a 
meeting  of  said  corporation  by  giving  such  notice  as  has  been  pre- 
viously required  by  law.  and  the  justice  may,  in  the   same  warrant, 
direct  such  person  to  preside  at  such  meeting,  until  a  clerk  shall  be 
duly  chosen  and  qualified,  if  there  shall  be  no  officer  present  legally 
authorised  to  preside  thereat. 
Power  of  Section  6.  Such  corporation,  when  so  assembled,  may  elect  officers 

corporation       to  fill  vacancies  then  existing  and  may  act  upon  such  other  business 
■when  as  might  by  law  be  transacted  at  regular  meetings  of  the  corporation, 

assembled. 


to  call  or  pre 
side  at  legal 
meeting. 
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Section  7.  The  validity  of  any  Act  of  incorporation  shall  not  bo  Inccmwnfaon 

impaired   by  a  failure   to   hold   an   annual   meeting  for  the  election  of  ™jj* ££Jgn 
officers  or  a*  failure  to  elect  officersat  the  time  prescribed  by  tne  charter  ^  not  hpl(1 
or  bye-laws  of   the  corporation  ;    but  such  election  may  be  held   at   a 
subsequent  meeting  of  the  stockholders  dnly  notified  for  that  purpose. 

ction8.  Corporations  whose  charter  shall  expire  by  their  own  Corporations, 
limitation,    or   shall    be    annulled    by   forfeiture    or    otherwise,    shall  «l^n  to  con- 
nevertheless  be  continued  bodies  corporate  for  the  term  of  three  years   ™J££ion  o£ 
after  the  time   when  they    would    have    been    so    dissolved,  for    the  cbartOTi 
purpose  of  prosecuting  and  defending  suits  by  or  against  them  and  of 
enabling  them  to  settle   and  close   their  concerns,  to  dispose  of  and 
convey  their  property,  and  to  divide  .their  capital  stock;   but  not  for 
the  purpose  of  continuing  the  business  for  which  such  corporations 
have  been  or  may  be  established. 

Section  9.   Whenever  final  judgment  shall   be  recovered  against  What  pro- 
any   turnpike   or  other  corporation   authorised   to  receive   tolls,  the  Per^™jJy^ 
franchise  of  such  corporation,  with  all  the  rights  and  privileges  thereof,  e*  ^j^' 
so  far  as  relates  to  the  receiving  of  toll,  and  also  all  other  corporate  against. 
property,  may  he  taken  on  execution  and  Bold,  in  the  same  manner  as 
real  estate  belonging  to  corporations  is  liable  by  law  to  be  taken  and 
sold  on  execution. 

Section  10.    In  the  sale  of  the  franchise  of  any  corporation,  the  Who  deemed 
person  who  shall  satisfy  the  execution  with  all  legal  fees  and  expenses  hjeh^fc^dder 
thereon,  and  who  shall  agree  in  consideration  thereof  to  take   such  franchise 
franchise  for  the  shortest  period  of  time  and  to  receive  during  that 
time  all  such  toll  as  the  said  corporation  would  by  law  be  entitled  to 
demand,  shall  be  considered  as  the  highest  bidder. 

Section  11.  The  return  of  the  officer  on  such  execution  shall  transfer  How  franchise 
to  the  purchaser  all  the  privileges   and    immunities   which    by  law  «*J£  of     ; 
belonged  to  said  corporation,  so  far  as  relates  to  the  rights  of  demand-  p°rcha3ei.. 
ing  toll,  and  the  officer  shall,  immediately  after  such  sale,  deliver  to 
the  purchaser  possession  of  all  the  toll-houses  and  gates  belonging  to 
said  corporation,  in  whatever  county  the  same  may  be  situated,  and 
the  purchaser    may  thereupon  establish,  demand,  and  receive  to  his 
own  use  all  the  toll  which  may  accrue  within  the  time  limited  in  the 
said  purchase  of  said  franchise,  and  during  that  time  the  corporation 
shall   not  be   entitled  to  sue  for  such  tolls  or  to  prosecute  for  any 
penalty  for  the  non-payment  thereof. 

Section  12.    Any  person  who  shall  purchase  the  franchise  of  any  Purchaser 
turnpike  or  other  corporation  and  the  assignee  of  such  person  may  ™J^ 
recover,  in  an  action  of  the  case,  any  penalties  imposed  by  law  for  an  PJ       lQ 
injury  to  the  franchise  or  for  any  other  cause,  and  which  such  corpora-  franchi8e,  &c. 
tion  would  be  entitled  to  recover  during  the  time  limited  in  the  said 
purchase  of  the  franchise,  and  during  that  time  the  corporation  shall 
not  be  entitled  to  prosecute  for  such  penalties. 

Section  13.   The  corporation  whose  franchise  shall  have  been  sold  Powers  of 
as  aforesaid  shall,  in  all  other  respects,  retain  the  same  powers  and  be  ™J*J°TP°" 
bound  to  the  discharge  of  the  same  duties  and  liable  to  the  same 
penalties  and  forfeitures  as  before  such  sale. 

Section  14.    Such  corporation   may,    at    any    time    within    three  How  franchise 
months  from  the  time  of  such  sale,  redeem  the  franchise  by  paying  or  may  be 
tendering  to  the  purchaser  thereof  the  sum  that  he  shall  have  paid  redeemed. 
therefor,  with  12  per  cent,  interest  thereon,  but  without  any  allow- 
ance for' toll  which  he  may  have  received ;  and  upon  such  payment  or 
tender,  the  said  franchise  and  all  the  rights  and  privileges  thereof  shall 
revert  and  belong  to  said  corporation  as  if  no  such  sale  had  been  made. 
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Records  of 

transfers  of 
stock,  where 
kept  ;   of 
recording 
officer. 


Place  of 
business ; 
agent. 

Charters  may 
be  amended, 
&c. 


Time  of 
organisation. 

P.  L.,  Chap. 
531. 

Ccitificate  of 
organisation 
or  increase  of 
capital  stock, 
how  filed. 

P.  L.,  Chap. 
3GG. 


Section  15.  All  records  of  transfers  of  stock  of  corporations  incor- 
porated by  the  sole  authority  of  this  State  shall  be  made  and  kept 
within  this  State,  and  the  officer  of  every  such  corporation  whose  duty 
it  may  be  to  record  the  transfer  of  shares  in  the  capital  stock  thereof 
shall  at  the  time  of  his  election  or  appointment  be  a  resident  of  the 
State,  and  whenever  such  officer  shall  cease  to  be  a  resident  therein, 
his  office  shall  become  vacant. 

Section  16.  Every  corporation  created  under  the  authority  of  this 
State  shall  have  a  place  of  business  within  the  State  and  shall  have  a 
clerk,  treasurer,  or  other  agent,  who  shall  reside  therein. 

Section  17.  All  Acts  of  incorporation  hereafter  granted  shall  be 
subject  to  the  provisions  of  this  chapter  and  may  be  amended  or  re- 
pealed at  the  will  of  the  general  assembly,  unless  express  provision  be 
made  therein  to  the  contrary. 

Section  18.  Corporations  hereafter  created  by  charter,  if  no  time 
is  limited  therein,  shall  be  organised  within  two  years  from  the 
passage  of  their  respective  Acts  of  incorporation.  The  charters  of 
all  corporations  failing  to  comply  with  the  provisions  of  this  section 
shall  become  void. 

Section  19.  Every  corporation  hereafter  organised  or  which  shall 
hereafter  increase  its  capital  stock  shall,  within  30  days  after  organisa- 
tion or  after  such  increase,  tile  in  the  office  of  the  Secretary  of  State 
a  certificate,  under  oath  of  its  treasurer,  or  such  officer  as  may  be 
duly  authorised  by  the  corporation  to  make  the  same,  setting  forth 
the  name  of  the  corporation,  the  date  of  organisation,  and  the  amount 
of  capital  stock  actually  paid  in  upon  organisation,  the  amount  of 
increase  of  capital  stock  paid  in,  with  the  date  thereof,  the  town  in 
which  such  corporation  is  located,  and  the  name  and  post  office  address 
of  its  treasurer. 


Organisation 
of  banks. 


Books  of 
subscription. 

Commis- 
sioners to 
apportion 
stock. 


Persons 
constituting 
corporation. 
Commis- 
sioners, how 
long  to 
superintend 
organisation. 
Stockholders, 
how  liable  for 
debts  of  bank. 


Rhode  Island. — Banking  Act. 

The  principal  points  in  the  Act  in  regard  to  banks  and  institutions 
for  savings  are  : — 

Section  1.  On  the  incorporation  of  a  bank,  the  Governor  of  the 
State  shall  appoint  three  commissioners  to  superintend  its  organisa- 
tion.    Commissioners  to  be  paid  by  bank. 

Section  2.  The  commissioners  shall  open  a  book  of  subscriptions 
to  the  capital  stock  of  such  bank,  notice  being  given  in  one  or  more 
papers  published  in  the  county. 

Section  3.  When  books  are  closed,  commissioners  shall  apportion 
the  stock  to  the  amount  subscribed  by  each  person  who  shall,  in  their 
opinion,  have  the  ability  to  make  a  bond  fide  investment  therein,  and 
they  shall  file  a  copy  of  the  apportionment  in  the  office  of  the  Secretary 
of  State. 

Section  4.  The  persons  to  whom  the  stock  is  apportioned  shall 
constitute  the  corporation  created  by  the  charter  of  said  bank. 

Section  8.  The  commissioners  shall  superintend  the  organization 
of  such  bank  until  the  entire  amount  of  capital  stock  of  such  bank, 
originally  subscribed,  shall  have  been  fully  paid  in  cash. 

Section  9.  The  stockholders  of  any  bank,  unless  exempted  by  the 
charter,  shall  be  personally  and  individually  liable  for  all  debts  due 
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from  the  bank  for  deposit,  circulation,  or  otlicrwi.se,  to  tlie  amount  at 
their  par  value  of  the  shares  held  by  thorn  in  addition  to  the  amount 
invested  in  such  shares  :  Provided  that  the  corporation  shall  be  first 
sued,  and  the  corporate  property  first  exhausted,  in  the  payment  of 
the  debts  of  the  bank. 

Section  16.  No  person  shall  be  director  of  any  bank  unless  he  be  Who  may  be 
a  stockholder  and  a  citizen  and  resident  of  the  State,  except  in  cases  director, 
where  it  is  otherwise  specially  provided. 

Section  38.  The  general  assembly  at  any  session  thereof,  and  the  When  special 
Governor  at  any  time  when  the  assembly  is  not  in  session,  whenever  b.ank  commis- 
it  shall  be  deemed  expedient,  may  institute  a  special  commission  to  j*10ners  m;iv 
visit  and  examine  any  one  or  more   of  the  banks  or  institutions  for 
savings,  to  inquire  whether  they  have  been  and  are  managed  accord- 
ing to  law,  and  to  ascertain  their  state  and  condition,   with   such 
power  and  authority  as   shall    be  deemed  necessary,   including   the  Powers  and 
power  to  send  for  persons  and  papers,  and  to  summon  and  examine  tluties- 
persons,  under  oath,  touching  the  matters  committed  to  them.     Such 
commissioners  may  administer  oaths   to  all  persons   whom  they  are 
authorized  to  examine  under  oath. 

Section  39.  In  addition  to  the  examination  provided  in  the  pre-  Powers  of 
ceding  section,  if  any  three  or  more  persons,  who   shall  be  officers,  stockholders, 
stockholders,  or  creditors  of  any  bank  or  institution  for  savings,  shall       '  *?  r^uirc 
make  a  statement   in  writing    setting  forth   their  interest  and  the  na  lon* 

reasons  for  making  such  examination,  and  shall  direct  the  same  to 
the  Governor,  requesting  him  to  cause  such  bank  or  institution  for 
savings  to  be  examined,  the  Governor  forthwith  shall  institute  a 
special  commission  with  full  power  to  make  a  full  investigation  of  the 
affairs  of  such  corporation,  in  manner  horeinbefore  provided. 

Section  40.  Commissioners  appointed  in  accordance  with  the  Comniis- 
provisions  of  either  of  the  preceding  two  sections  shall  report  their  sioners  to 
doings  to  the  general  assembly  as  soon  as  may  be.  report. 

Section  41.  Every  officer  of  any  bank  or  of  any  institution   for  Penalty  for 
savings  and  every  other  person  who  shall  refuse  to  any  bank  com-  refusing  aid, 
missioner,  appointed  as  aforesaid,  such  information,  aid  or  assistance,  &c/>  .to  com- 
as  shall  be  required  in  the  discharge  of  his  duty  as  commissioner,  mi8S10n- 
shall  be  fined  for  each  offence  not  exceeding   10,000  dols.,  and  the 
bank  or  institution  for  savings  may  also  be  proceeded  against  as  is 
hereinafter  provided. 

Section  42.  The  Supreme  Court,  upon  complaint  in  writing,  from  Of  citation  to 
any  such  bank  commissioner,  under  oath,  setting  forth  that,  in  his  hank  to  show 
opinion,  any  bank  or  institution  for  savings  has  forfeited  its  charter  ?ause  why 
or  is  so  managing  its  concerns  that  the  public  or  those  having  funds  inJu"^tion 
in  its  custody  are  in   danger   of  being   defrauded   thereby,    or  has  jssue 
become  insolvent,  shall  issue  a  citation  to  the  officers  of  such  bank 
commanding  them  to  appear  on  a  day  and  at   a  place  named  in  the 
citation,  then  and  there  to  show   cause,  if  they  have  any,  why  said 
corporation  should  not  be  enjoined  from  further  exercising  the  powers 
and  franchises  conferred  by  its  charter. 

Section  43.  The  court,  if  of  the  opinion  that  the  charter  of  such  When  injunc- 
corporation  is  forfeited,  or   that  through  its  management   there   is  tion  may  be 
danger   of   the   public   or  those  having  funds  in  its  custody   being  granted  and 
defrauded,  or  that  such  corporation  has  become  insolvent,  shall  issue  TeceiTe* 
an  injunction  to  the  officers  of  such  bank  enjoining  them  from  trans- 
acting   any  further  business,   and   shall   appoint   a   receiver   of  the 
property. 

Section  44.    The  receiver  shall  be  clothed  with   full   power   to  Powers  ar.d 
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duties  of 
receiver. 

Loans  to 
officers  pro- 
hibited. 
Closing  up 
business. 


collect  debts  and  transact  all    the    necessary  business    towards    the 
closing  np  of  the  corporation. 

Section  54.  No  money  shall  be  loaned  by  any  institution  for 
savings  to  any  officer  of  such  institution. 

Sections  59  and  GO.  The  stockholders  of  any  bank  incorporated 
by  the  general  assembly  of  the  State  shall  have  power  by  vote  to 
close  up  the  business  of  such  bank,  and  may  appoint  an  agent  other 
than  the  directors  to  close  up  its  business. 


State  auditor, 

commissioner, 
powers  and 
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Penalty  for 
obstructing. 
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Rhodk  Island. — Of  Insurance  Companies. 

Sections  1,  2,  3.  The  State  auditor  shall  be  insurance  commis- 
sioner, and  shall,  at  request  of  the  Governor,  visit,  examine,  inquire 
into,  and  i*eport  on  the  condition  of  the  company ;  he  shall  have 
power  to  summon  and  examine  under  oath  all  directors,  officers,  and 
other  agents  in  relation  to  same  ;  the  penalty  for  obstructing  such 
officer  in  the  discharge  of  his  duties  shall  be  a  fine  not  exceeding 
5,000  dols.,  or  imprisonment  not  exceeding  two  years  ;  the  company 
may  also  be  proceeded  against. 

Sections  4,  5.  If  the  insurance  commissioner  set  forth  in  writing, 
under  oath,  that  in  his  opinion  any  insurance  company  has,  from  any 
cause,  forfeited  its  charter,  the  Supreme  Court  shall  issue  a  citation 
to  such  company,  to  be  served  on  the  president,  secretary,  or  treasurer, 
to  appear  and  show  cause  why  such  company's  charter  should  not  be 
forfeited ;  and  if  upon  examination  of  the  above-named  officers  the 
court  shall  be  of  opinion  that  such  charter  is  forfeited  at  law,  an 
injunction  shall  be  issued,  and  a  receiver,  under  bond,  be  appointed. 

Sections  6,  7.  Such  receiver  shall  have  all  powers  and  rights 
which  such  corporation  possessed  in  collection  of  debts,  disposal  of 
property,  and  payment  of  all  debts,  first  reserving  such  reasonable 
compensation  for  his  services  as  the  court  shall  approve ;  such 
receiver  may  be  removed  by  the  court  and  another  appointed. 

Section  8.  So  long  as  any  injunction  shall  be  in  force  all  executions 
for  collection  of  debts  shall  be  stayed  ;  or  a  temporary  injunction 
may  be  issued  without  appointment  of  a  receiver. 

Section  12.  If  any  servant  of  any  insurance  company  which  shall 
be  enjoined  as  aforesaid  shall  refuse  to  deliver  books,  &c,  of  such 
company  to  the  receiver  appointed  by  the  court,  every  person  so 
offending  shall  be  fined  not  exceeding  10,000  dols.,  or  imprisoned  not 
exceeding  three  years,  or  be  both  fined  and  imprisoned  at  the  discre- 
tion of  the  court. 

Section  13.  The  receiver  of  any  mutual  insurance  company  may 
make  assessments  to  pay  necessary  debts  of  the  company,  having  the 
same  powers  which  the  corporation  possessed. 

Section  14.  Whenever,  by  reason  of  losses  or  other  cause,  the 
capital  stock  of  any  insurance  company  shall  be  diminished,  the 
stockholders  may,  at  a  special  meeting,  assess  every  stockholder, 
pro  rata,  such  further  sum  as  may  be  necessary  to  fill  up  the  capital 
stock  to  its  original  amount ;  and  in  case  of  refusal  of  payment  by 
any  such  stockholder,  his  stock  shall  be  sold  at  public  auction  after 
30  days'  notice. 

Section  15.  Special  meetings  may,  after  30  days'  notice  in  some 
newspaper  of   the  county,  be  called  whenever  deemed  expedient,  and 
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not   less   than  two-thirds  of  shares  shall   be  represented,   either  in 
person  or  by  proxy,  in  order  to  constitute  a  quorum. 

Sections  17,  18,  19.  In  all  cases  where  the  laws  of  any  other  State  General 
of  the  United  States  require  the  insurance  company  to  deposit,  in  its  treasurer. 
State,  stocks  or  other  securities  for  the  benefit  of   policy-holders,  the  security  for 
general  treasurer  of  this   State  shall   receive  and  hold  the  same  in    eijle  ,,   ,, 
trust,  giving  a  certificate  under  seal  therefor;  but  the  company  may  certificate  0f  ' 
withdraw  these  and  substitute  other  securities  of  equal  or  greater  deposit, 
value,    and   all    interest    and    dividends    shall    be    collected    by    the 
company  so  depositing. 

Section  20.   Whenever  any  insurance  company  which  shall  have  so  Delivery  up  of 
deposited  its  seccrities   with  the  general    treasurer   shall    desire    to  security  when 
i-elinquish  its  business,  the  general  treasurer  shall,  on  application  by  company 
and  under  oath  of  the  company's  principal  officer  and  secertary,  publish  j"eUa9lusnc3 
in  two  newspapers  in  this  State,  twice  a  week  at  least  for  six  months, 
such  intention ;  and  after  being  satisfied  by  examination  that  all  the 
company's  debts  and  liabilities  are  paid  or  extinguished,  the  securities 
so  deposited  shall  be  returned. 

Sections  21,  22.  All  expenses  of  annual  or  other  examinations  by  Securities  to 
the  general  treasurer  of  the  condition  and  value  of  such  securities  so  be  examined 
deposited   shall   be   borne  by  the  company;    and  if  it  shall  appear  annually. 
that  the  value  is  less  than  the  amount  required  as  deposit,  the  general 
treasurer  shall  notify  the  company,  and,  unless  the  deficiency  is  made  Proceedings 
up  within  30  days,  countermand  all  the  certificates  he    may   have  \n  fa.se  ° 
issued,  and  notify  the  financial  officer  of  the  States  to  which  he  has 
transmitted  his  certificate,  and  by  publication.     But  the  State  shall 
not  be  liable  for  value  of  such  securities. 

Section  24.   Every  insnrance  company  in  the  State  shall  make  a  Annual  report, 
full  annual  report  of  its  condition  and  business  to  the  insurance  commis- 
sioner ;  fire  companies  within  30  days,  marine  and  life  within  <30  days. 

Section  27.  Fire  insurance  companies  desiring  to  create  a  guarantee  Funds,  how 
surplus  fund  and  special  reserve  fund  may,  upon  filing  with  the  in-  created, 
surance   commissioner  of  the  State  a  copy  of  its  resolution  to  that 
effect,  and  receiving  the  insurance  commissioner's  certificate,  after 
examination,  create  such  funds  ;  and  all  policies  and  renewals  of  same  Policies  to 
shall  have  printed  thereon  a  notice  that  the  same  are  issued  in  pur-  refer  to  this. 
suance  of  this  chapter. 

Section  28.  After  that,  dividends  are  to  be  restricted  to  10  per  Dividends, 
cent,  and  7  per  cent,  on  surplus  funds  until  such  funds  shall  have  how  restricted. 
together  accumulated  to  an  amount  equal  to  its  capital  stock,  and  the  Surplus 
entire  surplus  funds  above  such  annual  dividend  shall  be  set  apart  profits  to  be 
and  divided  between  the  said  two  funds,  the  penalty  for  paying  divi-  se^  apart  to 
dends  contrary  hereto  being  forfeiture  of  the  company's  charter  and  s      funds, 
proceedings  for  its  dissolution.     ^Yhen  any  company's  funds  together  Penalty  .for 
shall  so  equal  its  capital  stock,  having  fulfilled  its   requirements,  the  §— ^g  j. 
commissioner  shall,  on  notification,  make  and  file  a  certificate  of  the  otherwise 
same  in  his  office,  and  the  company  may,  out  of  any  subsequent  profits, 
continue  to  add,  equally,  to  the  funds  so  named. 

Section  29.  Said  guarantee  fund  shall  be  held,  invested,  liable,  and  Investment 
applicable  in  the  same  manner  as  the  capital  stock.  of  guarantee 

Section  30.  Said  special  reserve  fund  shall  be  invested  according     ^  'f 
to  existing  laws  relating  to  investments  of  capital  by  fire  insurance  reserve T^of 
companies,  to  be.  deposited  with  the   insurance  commissioner  of  the 
State,  being  deemed  a  fund  contributed  by  stockholders  to  protect  -_,„        „    . . 
such  company  and  its  policy-holders  for  losses,  and  not  liable  for  any  £uncj 
claim  for  loss  by  fire  or  otherwise. 
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Section  31.  To  ascertain  the  pro  tits  of  any  such  company,  in  order 
to  add  to  its  guarantee  surplus  fund  and  special  reserve  fund,  there 
shall  be  deducted  from  the  gross  assets  of  the  company  the  fol- 
lowing : — 

1.  The  amount  of  all  outstanding  claims. 

2.  An  amount  sufficient  to  meet  the  liability  for  unearned  pre- 
miums. 

3.  The  amount  of  its  guarantee  surplus  fund  and  of  its  special 
reserve  fund. 

4.  The  amount  of  the  capital  of  the  company. 

5.  Interest  of  10  per  cent,  on  capital,  and  7  per  cent,  on  said  funds, 
for  period  since  last  dividend. 

The  balance  shall  be  the  net  surplus  to  be  equally  divided  between 
the  said  funds. 

Section  32.  Whenever  the  claims  upon  a  company  shall  exceed  the 
amount  of  its  capital  stock  and  of  the  guarantee  surplus  fund,  the 
insurance  commissioner,  on  being  notified,  shall  examine  and  issue 
certificate  of  the  result  in  duplicate  :  and  the  special  reserve  fund 
shall  be  held  to  protect  in  the  manner  already  provided  for ;  and  the 
company  shall  be  discharged  from  claims  upon  payment  to  the 
claimant  of  the  full  sum  of  the  capital  and  of  the  guarantee  surplus 
fund.  And  the  said  insurance  commissioner,  after  issuing  his  certifi- 
cate, shall  transfer  to  the  company  all  securities  deposited  with  him 
as  special  reserve  fund,  and  if  it  should  be  less  than  50  per  cent,  of 
the  capital,  he  shall  issue  a  requisition  upon  the  stockholders  to  make 
up  the  capital  to  that  proportion  of  its  full  amount  as  required  by 
law  in  the  case  of  companies  with  impaired  capital,  and  any  capital 
so  impaired  shall  be  made  up  to  at  least  200,000  dols.  ;  in  case  of 
failure  to  do  so  the  special  reserve  fund  shall  still  be  held  as  before. 

Section  33.  If,  after  the  accumulation  by  any  company  of  said 
special  reserve  fund,  the  insurance  commissioner,  upon  examination, 
ascertains  the  impairment  of  the  capital,  he  shall  order  a  call  upon 
the  stockholders,  and  the  board  of  directors  of  such  company  may,  at 
its  option,  require  the  payment  or  apply  so  much  of  said  special 
reserve  fund  as  will  make  the  impairment  good. 


Members  of, 
how  long 
liable. 

Of  reduction 
of  capital 
stock. 

Liability  of 
stockholder, 

and  of 
directors. 


Note  given 
for  stock  not 
considered 
payment. 


Rhode  Island. — Of  Manufacturing  Corporations. 

Section  1.  All  members  of  every  incorporated  manufacturing 
company  are  jointly  and  severally  liable  for  all  debts  and  contracts 
until  the  fixed  capital  stock  is  paid  and  a  certificate  thereof  issued  by 
the  town  clerk  of  the  town  wherein  the  manufactory  is  established. 

Section  4.  Every  such  company  may,  by  a  vote  at  any  meeting 
called  for  that  purpose,  reduce  its  capital  stock  within  the  limits  of 
its  charter. 

Section  5.  The  stockholder  is  liable  if  such  capital  stock  be  with- 
drawn before  payment  of  debts. 

Section  6.  When  a  company,  being  insolvent,  shall  declare  and 
pay  a  dividend,  all  its  directors,  except  those  who  were  absent  or  who 
objected  to  it  at  the  time  and  file  their  objections  in  writing,  are 
liable. 

Section  7.  A  note  or  other  obligation  given  for  stock  shall  not  be 
considered  as  payment. 
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Sections  8,  9,  10.  Any  manufacturing  establishment  which  obtains  Of appr 
n  charter  of  incorporation  must  be  appraised  by  the  assessors  of  taxes  an'1 
of  the  town  where  situated,  who  shall  receive   from  the  corporation  compensation. 
for  their  services,  10  clols.  and  necessary  expenses,  and  shall  give  a 
sworn  certificate  of  such  appraisement. 

Sections  11,  13,  14.  Every  manufacturing  company  shall    file   in  Annual  ccr- 
fche   office    of    the    town    clerk    annually,    before    15th    February,    a  tiflcatc  to  be 
director's  certificate  of  the  capital,  value",  assets,  debts,  and  liabilities  :  PS        mir 
until   this  is  done  all  stockholders  are  liable  for  debts  of  such  com-  li^nt"  0f 
pany  to   the  amount  of  the  par  value  of  their  shares,  except  where  members : 
they  exempt   themselves  from  liability  by  making  a  return,   under  exemptions, 
oath,  before  the  25th  February. 

Sections  15,  16.  The  debts  of  any  corporation  may  not  exceed  its  Debts  not  to 
capital  stock  actually  paid  in  :  the  directors  are  liable  for  any  excess,  exceed  capital 
but   any  director  who   may  be   absent  may   exempt    himself   from  st       Paia  in- 
liability  by  forthwith  giving  notice  of  the  fact  to  the  stockholders  at 
a  special  meeting. 

Section  17.  Any  manufacturing  company  heretofore  incorporated,  How  provi- 
having  a  paid-up  capital  of  not  less  than  30,000  dols.  may,  at  any  eions  °f  tms 
meeting  called  for  the  purpose,  adopt  the  provisions  of  this  chapter  chapter  may 
by  recording  its  capital,  assets,  debts,  &c.  ;  then  no  stockholder  shall 
be  liable  for  debts  contracted  after  such  recording  except  for  causes 
and  in  the  manner  already  provided. 

Section  18.  The  certificate  of  any  corporation  signed  and  sworn  to  Certificates. 
by  the  officers  chosen  by  its  charter  or  bye-laws  shall  have  the  same 
effect  as  if  signed  and  sworn  to  by  the  officers  required  in  Sections  2, 
11,  and  17. 

Section  20.  If  any  certificate   shall  be  false  in  any  material  repre-  Liability  of 
sentation  all  officers  who  have  signed  the  same,  knowingly,  shall  be  officers  for 
liable  for  the  debts  of  the  company  contracted  while  they  were  stock-  making  false 
holders  or  officers.  certificates. 

Section  21.   Whenever  any  of  the  officers  of  any  manufacturing  Remedy 
company  shall  be  liable,  action  may  be   brought  against  them  per-  against  officers 
sonally  as  well  as  against  the  company,  and  both  may  be  prosecuted  ^or  debts  of 
until  the  plaintiff  shall  obtain  payment  of  his  debt  and  costs  of  both  comPan.r- 
actions. 

Sections  23,  24.  Any  stockholder  or  officer  who  shall  pay  any  debt  Stockholders 
of  the   company   for  which   he   may  be   liable   as  provided  for,  may  liable  for 
recover  the  amount  in  an  action  against  the  company,  in  which  action  contribution, 
the  property  of  the  company  only  shall  be  liable  to  be  taken  ;  but  any  Remedy  of 
stockholder  may  proceed  for  contribution  against  any  one  or  more  of  °™cer  ?\  ?  , 
the  stockholders  originally  liable  with  him  for  said  debt,  and  may  0f  company. 
recover  against  each  their  proportion. 

Section  26.  No  person  holding  stock  in  any  manufacturing  com-  "Who  not 
pany  as  executor,  administrator,  guardian,  or  trustee,  or  as  collateral  liable, 
security,   shall    be  personally  liable    as  a   stockholder,  except   such 
person  pledges  such  stock,  and  estates  and  funds  in  his  hands  shall 
then  be  liable. 

Section  27.    All   manufacturing    corporations    hereafter   created  \y\io  affected. 
shall  be  subject  to  the  provisions  of  this  chapter. 
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Law-  op  Massachusetts. 

Sir,  Boston,  June  30,  1888. 

WITH  reference  to  your  despatch  marked  Circular  A,  of  the 
21st  ultimo,  I  have  the  honour  to  inclose  a  synopsis  of  the  laws  of  the 
State  of  Massachusetts  relating  to  the  formation,  regulation,  and 
dissolution  of  companies 

The  sections  of  the  laws  quoted  therein  are  those  which  more 
particularly  apply  to  the  principles  on  which  the  legislation  on  the 
subject  arc  based,  whilst  those  omitted,  and  which  are  very  volumin- 
ous and  circumstantial,  refer  more  especially  to  the  details  of  proce- 
dure, and  could  not  be  intelligently  explained  without  giving  the  full 
text  of  the  laws  themselves. 

With  the  exception  of  recent  legislation  on  insurance  in  the  State 
of  New  Hampshire,  of  which  an  abstract  is  given  at  the  end  of  the 
inclosure  in  this  despatch,  the  principles,  general  provisions,  and  to  a 
great  extent  the  wording,  of  the  laws  of  the  States  of  Vermont,  New 
Hampshire,  and  Maine  are  so  closely  identical  to  those  of  the  laws  of 
Massachusetts,  that  I  have  no  doubt  a  recapitulation  of  them  will  be 
considered  superfluous,  and  would,  owing  to  the  time  taken  up  by 
Consular  duties  of  a  pressing  nature,  cause  a  further  delay  in  the 
transmission  of  the  present  statement. 

I  have,  &c, 
(Signed)         C.  A.  Henderson. 


Synopsis  of  Sections  of  the  Statutes  of  the  State  of  Massachusetts 
relating  to  the  Formation,  Regulation,  and  Dissolution  of 
Companies. 

Of  the  Chapter  2  of  the  Public  Statutes  provides  that  (section  7)  whoever 

General  Court  intends  to  present  a  petition  (to  the  State  Legislature)  for  an  Act  of  in- 
state Legis-  corporation,  or  for  an  alteration  or  extension  of  the  charter  of  a  corpo- 
lature).  ration,  shall  give  notice  of  such  intention  by  an  advertisement  in  some 

newspaper  in  the  county  where  such  corporation  is,  or  is  intended  to  be 
established ;  and  (section  10)  all  such  petitions  shall  be  presented, 
with  due  proof  of  notice  thereof,  to  the  State  Legislature  (General 
Court). 
Powers,  Chapter  105  provides  that  (section  3)  every  Act  of  incorporation 

duties,  and       passed  after  the  11th  March,  1831,  shall  be  subject  to  amendment, 
liabilities  of     alteration^  or  repeal  at  the  pleasure  of  the  General  Court.     (Sections 
™  '4  and   6.)  Every  corporation,  where  no  other  provision  is  specially 

made,  may,  in  its  corporate  name,  sue  and  be  sued,  appear,  prosecute, 
and  defend  to  final  judgment  and  execution,  have  a  common  seal, 
elect  all  necessary  officers,  and  make  bye-laws  and  regulations  con- 
sistent with  law,  and  convey  lands  to  which  it  has  a  legal  title. 
(Section  7.)  Any  corporation  organized  for  mechanical  or  manufac- 
turing business  may  extend  or  remove  its  business  or  any  part 
thereof  to,  and  purchase,  hold,  and  convey  real  and  personal  estate  in 
any  other  city  or  town  in  the  State.  (Section  13.)  An  executor, 
administrator,  guardian,  or  trustee  shall  represent  the  shares  or  stock 
in  his  hands,  and  may  vote  as  a  stockholder.  (Section  16.)  The  par 
value  of  shares  in  the  capital  stock  of  every  corporation,  unless 
otherwise  expressly  provided  by  law,  shall  be  10000  dols.  (Section 
17.)  No  corporation,  unless  specially  authorized,  shall  issue  any  share 
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for  a  less  amount  than  par  value.     (Section  18.)  No  telegraph  or  gas- 

sompany  shall  declare  any  stock  dividend,  or  divide  the  proci 
of  the  sale  of  stock  am<  ekholdcrs,  nor  create  any  new  stock, 

unless  the  par  value  of  the  shares  so  issued  is  first  paid  in  cash  to  its 
ction  20.)  When  a  corporation  increases  its  capital 
stock,  if  not  otherwise  provided  by  law.  its  directors  shall  give 
30  days'  notice  thereof  to  each  stockholder,  and  each  stockholder 
may  take  at  par  his  proportion  of  such  new  shares,  and  if  any  shares 
remain  nntaken  the  directors  shall  sell  the  same  at  public  auction, 
but  not  for  less  than  par  value  thereof.     (Section  28.)   Corpora' 

1  by  any  other  State,  having  property  in  this  State,  shall  be 
liable  to  be  sued,  and  their  property  shall  be  subject  to  attachment. 
(Section  40.)  When  a  majority,  in  number  or  interest,  of  the  members 
of  a  corporation  desire  to  close  its  concerns,  they  may  apply  to  the 
Supreme  Judicial  Court,  and  the  court  may  for  reasonable  cause 
decree  a  dissolution  of  the  corporation.  (Section  -41.)  Every  corpora- 
tion whose  charter  expires  by  its  own  limitation,  or  is  annulled  by 
forfeiture  or  otherwise,  or  whose  corporate  existence  for  other  pur- 
poses is  terminated  in  any  other  manner,  shall  nevertheless  be 
continued  as  a  body  corporate  for  the  term  of  three  years  for  the 
purpose  of  prosecuting  or  defending  suits,  and  of  enabling  it  to 
settle  and  close  its  concerns  and  divide  its  capital  stock,  but  not  for 
the  purpose  of  continuing  the  business  for  which  it  was  established. 

-non   48.)    The    Supreme   Judicial    Court,    on    application    of    a  "Within  the 
creditor,  stockholder,  or  member,  at  any  time  within  the  said  three  sa'c*  ^ree 
years,  may  appoint  one  or  more  persons  to  be  receivers,  to  take  charge  v\e^rl 
of  the  estate,  to  collect  debts  and  property,  and  to  do  all  other  acts  ^y  cfcapter 
which  might  be  done  by  such  corporation,  for  the  final  settlement  of  203  of 
its  business,  the  powers  of  such  receivers  being  continued  as  long  as  Statutes  of 
the  court  deems  necessaiy.  .vcar  188^ 

Chapter  10G  provides  that  (section  6)  any  such  number  of  persons  Manufactur- 
as  are  mentioned  below,  who  associate  themselves  together  Tinder  an  ing  and  other 
agreement  as  prescribed  by  law,  with  the  intention  of  forming  a  cor-  corporations, 
poration,  shall  be  and  remain  a  corporation.  (Section  7.)  For  the 
purpose  of  carrying  on  any  mechanical,  mining,  or  manufacturing 
business,  except  that  of  distilliug*  or  manufacturing  intoxicating 
liquors,  three  or  more  persons  may  associate  themselves,  with  a 
lital  of  not  less  than  5,000  dels.,  nor  more  than  1,000,000  dols. 
•tion  8.)  For  the  purpose  of  cutting,  storing,  and  selling  ice,  or  of 
ying  on  any  agricultural,  horticultural,  or  quarrying  business,  or 
of  printing  and  publishing  newspapers,  periodicals,  books,  or  engrav- 
ings, three  or  more  persons  may  associate  themselves  with  a  capital 
of  not  less  than  5,000  dols.  nor  more  than  500,000  dols.  (Section  0.) 
For  the  purpose  of  co-operation  in  carrying  on  any  business  under 
the  two  preceding  sections,  and  of  co-operative  trade,  seven  or 
more  persons  may  associate  themselves  with  a  capital  of  not  less  than 

")  dols.  nor  more  than  100,000  dols.     (Section  10.)  For  the  purp< 
of  opening  outlets,  canals,  or  ditches,  for  the  introduction  and  propa- 
ion  of  herrings  and  alewives,  three  or  more  persons  may  associate 
themselves  with  a  capital  of  not  less  than  1,000  dols.  nor  more  than 
(Section  11.)   For  the   purpose  of  making  and  selling 
gas  for  light,  or  for  the  purpose  of  generating  and  furnishing  steam  or 
hot  water  for  heating,  cocking,  and  mechanical  power  in  any  city  or 
town,  ten  or  more  persons  may  associate  themselves  with  a  capital  of 
not  less  than  5,000  dols.  nor  more  than  500,000  dols.     (Section  12.  i 
p   the   purpose  of    transactir.L;-    business    of    a    common  carrier  of 
[90]        ■  b  2 
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persons  or  property,  three  or  moi'e  persons  may  associate  themselves 
with  a  capital  of  not  less  than  5,000  dols.  nor  more  than  1,000,000  dols. 
with  power  to  undertake  for  the  carriage  of  persons  or  property  beyond 
the  limits  of  this  commonwealth,  but  not  to  purchase  or  operate  rail- 
roads, canals,  or  ferries.    (Section  13.)  For  the  purpose  of  erecting  and 
maintaining  an  hotel   or  public  hall,  three   or  moi'e   persons   may 
associate  themselves,  with  a  capital  of  not  less  than  5,000  dols.  nor 
more  than  500,000  dols.,  but  with  no  power  to  engage  in  the  business 
of  keeping  an  hotel.     (Section  14.)  For  the  purpose  of  carrying  on 
any  lawful  business  not  mentioned  in  the  preceding  sections,  except 
buying  and  selling  real  estate,  banking,   insurance,   and  any  other 
business,    the   formation    of    corporations   for    which    is    otherwise 
regulated  by  these   statutes,  three  or  more  persons   may  associate 
themselves  with  a  capital  of  not  less  than  1,000  dols.  nor  more  than 
1,000,000  dols.     (Section  15.)  Any  or  all   of  the   creditors   of  any 
corporation  organized   or   chartered  under  this  chapter,  which  has 
been  adjudged  bankrupt  or  insolvent,  or  has  made  an  assignment  of 
its  property,  may  associate  themselves  for  the  purpose  of  forming  a  cor- 
poi-ation  to  acquire  the  whole  or  any  part  of  the  property,  and  to  carry 
on  the  business  previously  authorized  to  be  carried  on  by  the  bank- 
rupt or  insolvent  corporation.      (Section  60.)  The  officers  of  any  cor- 
poration which  is  subject  to  this  chapter  shall  be  jointly  and  severally 
liable  for  its  debts  and  contracts  in  the  following  cases,  namely  :  The 
president  and  directors,  for  making  or  consenting  to  a  dividend  when 
the  corporation  is,  or  is  thereby  rendered  insolvent,  to  the  extent  of 
such  dividend ;  for  debts  contracted  between  the  time  of  making  or 
assenting  to  a  loan  to  a  stockholder  and  the  time  of  its  repayment,  to 
the  extent  of  such  loan ;  when  the  debts  of  a  corporation  exceed  its 
capital,  to  the  extent  of  such  excess  existing  at  the  time  of  the  com- 
mencement of  the  suit  against  the  corporation ;  the  president,  direc- 
tors, and  treasurer,  for  signing  any  statement  of  a  conveyance  to  the 
corporation  of  property,  when  such  property  is  not  conveyed  or  taken 
at  a  fair  valuation ;  the  president,  and  directors,  and  other  officers,  for 
signing    any   certificate   required   by  law,   knowing   it   to   be   false. 
(Section  61.)   The  members  or  stockholders  in  any  corporation  which 
is  subject  to  this  chapter  shall  be  jointly  and  severally  liable  for  its 
debts   or  contracts  in  the   following  cases,  namely :  For  debts  con- 
tracted before  the  original  capital  is  fully  paid  in,  if  they  have  not 
paid  in  full  the  par  value  of  their  shares  or  purchased  such  shares 
with  a  knowledge  of  such  debts ;  for  the  payment  of  all  debts  exist- 
ing at  the  time  when  the  capital  is  reduced,  to  the  extent  of  the  sums 
withdrawn  and  paid  to  stockholders  when  special  stock  is  created ; 
the  general  stockholders  shall  be  liable  for  all  debts  and  contracts 
until  the  special  stock  is  fully  redeemed ;  for  all  sums  of  money  due 
to  operatives  for  services  rendered  within  six  months  before  demand 
made   upon   the    corporation,    and   its   neglect    or   refusal   to   make 
payment.     (Section  62.)  No  stockholder  or  officer  in  such  corporation 
shall  be  held  liable  for  its  debts  or  contracts  unless  a  judgment  is 
recovered  against  it,  and  it  neglects  on  execution  to  pay  the  amount 
due,  or  to  exhibit  real  or  personal  estate  of  the  corporation  sufficient 
to  satisfy  the  same.     (Section  73.)  No  person  shall  hold  shares  in  any 
co-operative  association  to  an  amount  exceeding  1,000  dols.  at  their 
par  value,  nor  shall  any  stockholder  be  entitled  to  more  than  one  vote 
upon  any  subject. 

Chapter  107.     (Section  1.)     Three  or  more  persons  who  associate 
themselves   together   by   such    an    agreement   as    is   mentioned   in 
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Chapter  106,  with  a  capital  of  not  less  than  100,000  dols.  nor  more 
thau  500,000  dols.,  -with  the  intention  of  forming  a  corporation 
for  the  purpose  of  buying  and  slaughtering  swine,  and  of  melting 
and  rendering  and  pork  packing,  shall  be  and  remain  a  corpora- 
tion. 

Chapter  109.  (Section  1.)  Every  company  incorporated  for  the  Companies  for 
transmission  of  intelligence  by  electricity,  shall  possess  the  powers  ^J^™ 'jTenee 
and  privileges,  and  be  subject  to  the  duties,  restrictions,  and  liabilities  ^y  doctrfclty.0 
prescribed  in  this  chapter.  (Sections  2,  3,  and  4.)  Each  company 
may  construct  lines  of  electric  telegraph  along  highways,  public  roads, 
and  across  any  waters  in  the  commonwealth,  as  designated  by  the 
mayor  and  aldemienor  selectmen  of  a  place  through  which  sucb  wires 
are  to  pass,  subject  to  such  damages  as  may  be  appraised  in  favour  of 
owners  of  land  near  to  or  adjoining  such  lines.  (Section  7.)  A 
company  shall  not  commence  the  construction  of  its  line  until  three- 
quarters  of  its  capital  stock  has  been  subscribed  for.  (Section  8.) 
A  company  shall  not  at  any  time  contract  or  owe  debts  to  a  larger 
amount  than  one-half  part  of  its  capital  stock  actually  paid  in. 
(Section  10.)  Every  company  shall  receive  despatches  from  and  for 
other  lines,  companies,  associations,  and  individuals,  and  shall  transmit 
the  same  faithfully  and  impartially  on  payment  of  its  usual  charges. 
(Section  12.)  When  an  injury  is  done  to  a  person  or  to  property  by 
the  posts,  wires,  or  other  apparatus,  of  a  telegraph  line,  the  company 
shall  be  responsible  in  damages  to  the  party  injured,  or  to  a  city  or 
town,  if  such  city  or  town  is  liable  to  such  person.  (Section  14.) 
Owners  and  associations  engaged  in  the  business  of  telegraphing  for 
the  public  by  electricity,  although  not  incorporated,  shall  be  subject 
to  the  liabilities  and  governed  by  the  provisions  of  this  chapter. 
(Section  15.)  No  enjoyment  by  a  person  or  corporation  for  any 
length  of  time  of  the  privilege  of  having  or  maintaining  telegraph 
posts,  wires,  or  apparatus,  in,  upon,  over,  or  attached  to,  any  building 
or  land  of  other  persons,  shall  give  a  legal  right  to  the  continued 
enjoyment  of  such  easement. 

Chapter  110.  (Sections  1  and  2.)  Persons  who  have  associated  Aqueduct 
by  an  agreement  in  writing  to  become  proprietors  of  an  aqueduct  for  corporations, 
the  purpose  of  conveying  fresb  water  into  or  within  a  city  or  town,  or 
of  funds  for  establishing  such  aqueduct,  may  apply  to  a  justice  of  the 
peace,  who  may  issue  a  warrant,  seven  days  alter  the  publication  of 
which  such  proprietors  and  their  successors  shall  be  and  remain  a 
corporation,  and  shall  be  subject  to  the  provisions  of  this  chapter 
(Section  3.)  The  clerk  of  such  corporation,  who  shall  be  sworn,  shall 
record  in  books  all  byelaws,  votes,  and  other  proceedings  of  such 
corporation,  and  such  books  shall  at  all  times  be  subject  to  the 
inspection  of  any  person  appointed  for  that  purpose  by  the  General 
Court.  (Section  (5.)  The  directors  may  make  such  assessments  on 
each  share  as  they  find  necessary,  and  on  the  default  of  a  proprietor  to 
pay  an  assessment  for  30  days  after  notice,  they  may,  after  advertising 
for  three  weeks,  sell  by  public  auction  so  many  of  his  shares  as  will 
pay  the  same  with  necessary  charges.  (Section  7.)  Any  such  cor- 
poration may  increase  its  capital  stock  at  such  times  and  in  such  sums 
as  the  stockholders  may  by  vote  determine.  (Section  11.)  Contracts 
made  by  or  with  such  a  corporation  shall  remain  in  force  after  its 
dissolution,  and  the  last  shareholders  and  their  private  estate  shall 
continue  liable  if  suit  is  brought  within  six  years  after  dissolution. 
(Section  15.)  A  city  or  town  in  which  such  aqueduct  is  situated  may 
put  conductors  into  the  pipes  for  the  purpose  of   drawing  therefrom, 


free  of  expense,  as  much  water  as  is  necessary,  when  a  building  is  on 
fire  therein,  but  solely  for  the  purpose  of  extinguishing  tires. 
Proprietors  of         Chapter   111.       (Sections   1   and   4.)     When   lands,   wharves,  or 
real  estate  in     other  real  estate   are  held  in    common  by  five  or   more  proprietors, 
common.  tjlcv  may  form  themselves  into  a  corporation,  and  upon  their  applica- 

tion to  a  justice  of  the  peace,  he  shall  issue  his  warrant  directing  one 
of  the  applicants  to  call  a  meeting  of  the  proprietors  at  least  14  days 
after  publication  of  such  warrant,  to  organise  themselves  as  a  corpo- 
ration under  this  chapter.  (Section  12.)  Each  proprietor  shall  be 
entitled  to  vote  according  to  the  number  of  his  shares,  or  the  amount 
of  his  interest,  and  absent  proprietors  may  vote  by  proxy.  (Section  13.) 
Proprietors,  for  the  purpose  of  managing  their  common  property  and 
carrying  on  their  business,  may  raise  money  by  assessment,  and  may 
sell  by  public  auction  so  much  of  the  right  or  share  of  any  proprietor, 
who  neglects  to  pay  such  proportionate  assessment  made  on  him, 
as  is  sufficient  to  cover  such  assessment  and  all  reasonable  charges. 
(Section  16.)  Such  proprietor  may  within  one  year  redeem  such 
share  or  part  sold,  by  payment  of  the  sum  for  which  it  was  sold  with 
interest  at  the  rate  of  12  per  cent,  per  annum.  (Section  17.)  When 
the  pro prie tors  are  ten  or  more  in  number,  they  may,  upon  a  vote  of 
more  than  two-thirds,  both  in  number  and  interest  sell  their  estate  and 
divide  the  proceeds.  (Sections  19  and  20.)  After  the  final  division  of 
the  common  property,  the  proprietors  and  their  heirs  shall  retain  their 
corporate  powers  for  the  purposeof  collecting  all  taxes, debts, and  effects, 
due  to  the  corporation,  shall  be  liable  to  pay  all  its  debts,  and  may 
hold  meetings  and  raise  money  by  assessment  for  the  payment  thereof, 
and  may  do  all  other  lawful  acts  necessary  for  closing  their  business. 
Railroad  Chapter  112.     (Sections  3  and  6.)     Railway  corporations  hereto- 

corporations.  fore  established  in  this  commonwealth  shall  have  the  powers  and 
privileges,  and  be  subject  to  the  duties,  liabilities,  restrictions,  and 
other  provisions  contained  in  this  chapter  ;  but  nothing  herein  con- 
tained shall  impair  the  validity  of  any  special  power  heretofore 
conferred  by  charter  or  other  special  Act  upon  a  particular  railroad 
corporation,  or  the  right  of  the  commonwealth  as  asserted  or  reserved 
in  previous  statutes.  (Sections  7  and  8.)  The  commonwealth  may 
at  any  time  during  the  continuance  of  the  charter  of  a  railroad 
corporation,  after  the  expirations  of  20  years  from  the  opening  of  its 
road,  purchase  the  road  and  all  its  franchise,  property,  rights,  and 
privileges,  by  reimbursing  to  the  corporation  the  amount  of  the  capital 
paid  in,  with  a  profit  thereon  of  10  per  cent,  a  year  from  the  time  of  the 
payment  thereof  by  the  stockholders  to  the  time  of:  the  purchase,  and 
may  at  any  time  take  and  possess  the  road  franchise,  and  other  pro- 
perty of  a  railroad  corporation,  hy  giving  to  it  one  year's  notice,  and 
paying  therefor  such  compensation  as  may  be  awarded  by  three  com- 
missioners appointed  by  the  Supreme  Judicial  Court ;  and  a  corpora- 
tion aggrieved  by  such  award  may  have  its  damages  assessed  by  a 
jury  of  the  Superior  Court  in  the  county  of  Suffolk.  (Section  9.) 
There  shall  be  a  board  of  railroad  commissioners,  consisting  of  three 
competent  persons,  appointed  by  the  Governor  with  the  advice  and 
consent  of  the  council,  to  serve  three  years,  and  one  of  whom  to  be 
appointed  each  year,  and  a  clerk  appointed  by  the  Governor. 
(Section  12.)  The  annual  expenses  of  the  board,  including  salaries, 
shall  be  borne  by  the  several  corporations  owning  and  operating  rail- 
roads or  street  railways,  according  to  their  gross  earnings,  as  appor- 
tioned by  the  tax  commissioners,  and  the  board  shall  make  an  annual 
report  of  its  doings,  and  such  suggestions  as  seem  to  it  appropriate, 


to  the  general  court.  (Section  14)  The  hoard  shall  have  the 
general  supervision  of  all  railroads  and  railways,  and  shall  keep  itself 
informed  as  to  their  condition,  and  the  manner  in  which  they  arc 
operated,  with   reference  to  the  security  and  accommodation  of  the 

public,  and  as  to  the  compliance  of  the  several  corporations  with 
their  charters  and  the  laws  of  the  commonwealth.  (Sections  15  and 
19.)  When  in  the  judgment  of  the  hoard,  any  such  corporation  has 
violated  or  neglected  to  comply  with  any  law  of  the  commonwealth, 
it  shall  give  notice  thereof  to  the  corporation,  and  if  the  violation  or 
neglect  is  continued,  shall  present  the  facts  to  the  Attorney-General, 
who  shall  take  such  proceedings  as  he  may  deem  expedient;  when  it 
deems  that  repairs  are  necessary  upon  any  railroad,  or  additions  or 
changes  to  its  rolling  stock  or  stations,  or  changes  in  its  rates  or  in 
the  mode  of  conducting  business  are  reasonable  and  expedient,  it 
shall  inform  the  corporation  of  the  improvements  and  changes  which 
it  considers  to  be  proper,  and  shall  report  its  proceedings  in  its 
annual  report ;  upon  complaint  of  the  mayor  and  aldermen  of  a  city  or 
the  selectmen  of  a  town,  or  in  their  default  of  20  or  more  legal  voters 
of  a  city  or  town,  it  shall  examine  the  condition  and  operation  of  any 
railroad  complained  of,  and  if  it  considers  that  the  complaint  is  well 
founded,  it  shall  so  adjudge,  and  shall  inform  the  corporation  operating 
such  railroad  of  its  adjudication ;  it  shall  investigate  the  causes  of 
any  accident  on  a  railroad  which  it  may  deem  to  require  investiga- 
tion ;  every  railroad  corporation  shall  at  its  request,  furnish  to  it  any 
information  required  by  it  concerning  the  condition,  management,  and 
operation  of  the  road  of  such  corporation ;  it  shall  from  time  to  time 
in  each  year  examine  the  books  and  accounts  of  all  corporations 
operating  railroads  or  street  railways.  (Section  21.)  Statements  of 
the  doings  and  financial  condition  of  the  several  corporations  shall  be 
published  at  such  times  as  it  may  deem  expedient.  (Section  25.) 
Either  of  the  said  commissioners  in  all  cases  which  may  be  investi- 
gated by  the  board,  may  summon  witnesses  in  behalf  of  the  common- 
wealth, and  may  administer  oaths  and  take  testimony.  (Section  29.) 
No  petition  to  the  general  court  for  a  charter  for  a  railroad  corpox-a- 
tion  shall  be  acted  upon  unless  it  is  accompanied  by  a  map  of  the 
proposed  route,  the  report  of  a  skilful  engineer,  founded  on  actual 
examination  of  the  route,  and  other  proper  evidence,  amongst  other 
points,  as  to  the  feasibility  of  the  route  and  estimated  expense  of  con- 
tractor, nor  until  notice  of  such  petition  has  been  published  according 
to  law.  (Section  34.)  Twenty-five  or  more  persons,  a  majority  of 
whom  are  the  inhabitants  of  this  commonwealth,  may  associate 
themselves  together  with  the  intention  of  forming  a  railroad  corpo- 
ration, and,  upon  complying  with  the  provisions  of  section  44, 
shall,  with  their  associates  and  successors,  be  and  remain  a  corpora- 
tion. (Section  44.)  When  it  is  shown  to  the  satisfaction  of  the 
board  that  the  requirements  of  this  chapter  preliminary  to  the  estab- 
lishment of  a  corporation  have  been  complied  with,  and  that  a  sum 
sufficient  to  pay  all  damages  that  may  be  occasioned  by  laying  out, 
making,  and  maintaining  the  railroad,  or  by  taking  land  or  materials 
therefor,  has  in  good  faith  been  paid  to  the  treasurer,  and  is  satisfied 
that  it  will  not  be  misapplied,  the  clerk  of  the  board  shall  certify  thai 
such  requirements  appear  to  have  been  complied  with.  (Section  (if.) 
A  railroad  corporation  requiring  land  or  materials  for  making  or 
securing  its  road  or  for  depot  or  station  purposes,  and  being  unable 
to  obtain  the  same  by  agreement  with  the  owner,  may  apply  to  the 
county  commissioners,  who,  after  notice  to  the  owner,  may  prescribe 
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the  limits  within  which,  the  same  may  be  t;iken  without  his  permis- 
sion. (Section  74.)  Except  by  authority  of  the  general  court,  or  as 
authorised  by  law,  no  railroad  corporation  shall  subscribe  for,  take,  or 
hold  shares  in  the  stock  or  bonds,  or  guarantee  the  bonds  or  dividends 
of  any  other  corporation  or  company. 
Streel  railway  Chapter  113.  (Section  1.)  Street  railway  companies  shall  have 
companies.  f],e  powers  and  privileges,  and  be  subject  to  the  duties,  liabilities, 
l'estrictions,  and  provisions  contained  in  this  chapter.  (Section  2.) 
Fifteen  or  more  persons  may  associate  themselves  together  with  the 
intention  of  forming  a  corporation  for  the  purpose  of  constructing 
and  operating  a  street  railway  for  the  conveyance  of  passengers,  and, 
upon  complying  with  the  provisions  of  this  chapter  preliminary  to  its 
establishment,  shall,  with  their  associates  and  successors,  be  and 
remain  a  corporation.  (Section  6.)  The  directors  shall  cause  a  copy 
of  the  articles  of  association  to  be  published  in  one  or  more  news- 
papers in  each  county  in  which  the  road  is  proposed  to  be  located. 
(Section  7.)  The  board  of  aldermen  of  a  city,  or  the  selectmen  of  a 
town,  upon  the  petition  of  such  directors  for  the  location  of  the  tracks 
of  the  railway  therein,  shall  give  due  notice  of  the  time  and  place  at 
which  they  will  consider  such  location,  and  after  a  hearing  shall  pass 
an  order  refusing  such  location  or  granting  the  same  or  any  portion 
thereof.  (Section  13.)  No  certificate  of  stock  shall  be  issued  until 
the  par  value  thereof  is  actually  paid  in  cash.  (Section  19.)  No  street 
railway  company  shall  begin  to  build  its  road  until  the  amount  of  its 
capital  stock  has  been  unconditionally  subscribed  for  and  50  per  cent. 
of  the  par  value  of  each  share  thereof  actually  paid  in  cash.  (Sec- 
tion 20.)  If  a  street  railway  company  does  not  build  and  put  in 
operation  some  portion  of  its  road  within  18  months  after  the  date  of 
its  establishment,  its  corporate  powers  shall  cease.  (Sections  23  and 
26.)  The  board  of  aldermen  or  the  selectmen,  at  any  time  after  the 
expiration  of  one  year  from  the  opening  for  use  of  a  street  railway  in 
their  city  or  town,  if  in  their  judgment  the  interests  of  the  public  so 
require,  may  order  that  the  location  of  any  track  shall  be  revoked, 
and  may  order  a  street  railway  company  to  discontinue  temporarily 
the  use  of  any  tracks  whenever  they  adjudge  that  the  safety  or  con- 
venience of  the  inhabitants  requires  such  discontinuance.  Sec- 
tion 62.)  The  board  of  railroad  commissioners,  whenever  a  street 
railway  company  violates  or  neglects  to  observe  the  laws  relative  to 
such  companies,  and  continues  such  violation  or  neglect  after  notice 
from  the  board,  shall  forthwith  present  the  facts  to  the  Attorney- 
General,  who  shall  take  such  proceedings  as  he  may  deem  expedient. 

Chapter    114.       (Section    1.)     Every    incorporated    agricultural 

society    whose    exhibition    grounds    and    buildings    are   not   within 

12  miles  of    those  of  a    society  entitled  to    bounty,  and  which    has 

raised  by  contribution  1,000  dols.   as  a  capital  appropriated  for  its 

uses,  shall,  except  when  otherwise  determined  by  the  State  board  of 

agriculture,  be  entitled  to  receive  annually  out  of  the  treasury  of  the 

commonwealth  200  dols.  or  more,  up  to  6U0  dols.,  in  proportion  to  the 

sum   contributed   and  awarded   in    premiums.     (Section   4.)    Every 

society  receiving  bounty  shall  make  such  rules  for  the  distribution 

thereof  as  shall   in   its    opinion   best    promote  the   improvement   of 

agriculture. 

Associations  Chapter  115.     (Sections  1  and  2.)  Seven  or  more  persons  who 

'or  charitable,  associate  themselves  together  with  the  intention  of  forming  a  corpo- 

and  other  '      ra^ou  f°r  any  educational,  charitable,  benevolent,  or  religious  purpose, 

pm-;.  ^01*  the  prosecution  of   any  antiquarian,  historical,  literary,  scientific, 
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medical,  artistic,  monumental,  or  musical  purposes,  for  supporting 
any  missionary  enterprise  in  foreign  countries,  or  promoting  temper- 
ance and  morality  in  this  commonwealth,  for  encouraging  athletic 
exercises  or  yachting,  for  encouraging  the  raising  of  choice  breeds 
of  animals  or  poultry,  for  the  association  of  societies  of  Freemasons 
and  for  the  Knights  of  Pythias,  or  other  similar  charitable  or  social 
bodies,  and  for  the  establishment  and  maintenance  of  places  for  read- 
ing-rooms, libraries,  or  social  meetings,  upon  complying  with  the  legal 
requisites,  shall  be  and  remain  a  corporation.  (Section  6.)  The  cor- 
poration may  have,  instead  of  a  board  of  dh-ectors,  a  board  of  trustees, 
or  other  officers,  with  powers  of  directors.  (Section  7.)  The  corpora- 
tion may  hold  real  and  personal  estate,  and  may  hire,  purchase,  or 
erect  suitable  buildings  to  an  amount  not  exceeding  500,000  dols., 
and  may  receive  and  hold  in  trust  or  otherwise  funds  received  by  gift 
or  bequest. 

Chapter  116.  (Section  1.)  The  board  of  commissioners  of  savings  Sayings  banks. 
banks  shall  consist  of  two  commissioners  appointed  by  the  Governor 
with  the  advice  and  consent  of  the  council.  (Section  3.)  The  com- 
missioners shall  visit  once  in  every  year,  and  as  much  oftener  as  they 
deem  expedient,  every  savings  bank,  shall  have  free  access  to  the 
vaults,  books,  and  papers,  and  shall  thoroughly  examine  and  inspect 
all  their  affairs,  and  ascertain  their  condition  and  ability  to  fulfil 
all  their  engagements,  and  whether  they  have  complied  with  the 
provisions  of  law.  (Section  4.)  Either  of  the  commissioners  may 
summon  all  such  witnesses  as  he  thinks  proper,  and  may  administer 
oaths.  (Section  6.)  If  upon  such  examination  any  savings  bank 
appears  to  be  insolvent,  or  its  condition  hazardous  to  the  public 
or  to  those  having  funds  in  its  custody,  the  commissioners  shall,  or 
if  such  savings  bank  appears  to  have  failed  to  comply  with  any  pro- 
visions of  law,  may  apply  to  a  justice  of  the  Supreme  Judicial 
Court,  who  may  issue  an  injunction,  and  may  dissolve  or  modify  it, 
or  make  it  perpetual,  and  may  restrain  or  prohibit  such  savings 
bank  from  the  further  prosecution  of  its  business,  and  appoint  one 
or  more  receivers  to  take  possession  of  its  property  and  effects. 
(Section  11.)  All  incorporated  savings  banks  may  exercise  the  powers, 
and  shall  be  subject  to  the  conditions  contained  in  the  following  sec- 
tions so  far  as  they  are  consistent  with  their  respective  charters. 
(Section  12.)  The  general  court  may  make  other  or  further  regula- 
tions for  the  government  of  such  corporations,  or  may  take  away 
their  corporate  powers.  (Section  19.)  Every  such  corporation  may 
receive  deposits  from  any  person  until  they  amount  to  1,000  dols., 
and  may  allow  interest  thereon  and  upon  the  accumulated  interest  up 
to  the  sum  of  1,600  dols.,  but  these  limitations  shall  not  apply  to 
religious  or  charitable  corporations.  (Section  19.)  Deposits  and 
income  derived  therefrom  shall  be  invested  only  on  certain  securities 
and  to  such  extent  in  each  case  as  specified  in  this  section.  (Sections 
24  and  25.)  Every  such  corporation  shall,  at  the  time  of  making  each 
semi-annual  dividend,  reserve  as  a  guarantee  fund  not  less  than  one- 
eighth  nor  more  than  one-fourth  of  1  per  cent,  of  the  whole  amount 
of  deposits  until  such  fund  amounts  to  5  per  cent,  of  the  whole 
amount  of  deposits.  (Section  25.)  After  a  deduction  of  reasonable 
expenses  and  the  guarantee  fund,  ordinary  dividends  shall  be  made 
every  six  months,  and  shall  not  exceed  2^  per  cent,  and  1£  per  cent, 
respectively  on  all  sums  that  have  been  deposited  for  six  and  three 
months,  no  dividend  being  payable  on  deposits  for  less  than  three 
months,  or  on  any  deposits,  if  the  net  profits  for  the  six  preceding 
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months  do  not  amount  in  addition  to  the  guarantee  fund  to  H  per 
cent,  of  the  deposits.  (Section  27.)  Once  in  every  thi'ee  years  undis- 
tributed net  profits  shall  be  divided  among  depositors  for  one  year,  if 
amounting  to  1  percent,  of  their  deposits.  (Sections  35  and  38.)  Any 
such  corporation,  may  receive  on  deposit  to  any  amount  funds  in  trust 
for  setting  out  shade  trees  in  streets  and  parks,  for  purchasing  lands 
for  parks,  and  improving  the  same,  for  maintaining  cemeteries  or 
cemetery  lots,  and  for  erecting  and  maintaining  drinking  fountains  in 
public  places  ;  such  funds  shall  be  placed  on  interest  payable  semi- 
annually, but  the  principal  shall  not  be  withdrawn  or  expended,  shall 
be  exempt  from  attachment,  and  may  be  transferred,  if  such  coi-pora- 
tion  ceases  to  do  business,  by  order  of  the  Supreme  Judicial  Court,  to 
such  other  banking  institution  as  it  deems  proper. 

Chapter  117.  (Sections  1  and  2.)  Twenty-five  or  more  persons 
who  associate  themselves  together  with  the  intention  of  forming  a 
corporation  for  the  purpose  of  accumulating  and  lending  to  its  mem- 
bers the  savings  of  such  members  shall  be  and  remain  a  corporation 
on  entering  into  an  agreement  setting  forth  the  fact  of  their  having  so 
associated  themselves,  the  name  and  purpose  of  the  corporation,  the 
town  or  city  in  the  commonwealth  in  which  it  is  located,  and  the 
limit  of  capital  to  be  accumulated.  (Sections  5  and  6.)  The  capital 
to  be  accumulated  shall  not  exceed  1,000,000  dols.,  and  shall  be 
divided  into  shares  of  200  dols.  each ;  no  person  shall  hold  more  than 
25  such  shares,  and  no  member  shall  be  entitled  to  more  than  one 
vote  at  elections  of  officers.  Sections  7  and  19  prescribe  rules  for  the 
collection  of  contributions,  withdrawal  of  shares,  loans  to  members, 
investments,  fines,  forfeitures,  keeping  of  accounts,  and  distribution 
of  profits  and  losses.  (Section  20.)  The  commissioners  of  savings 
banks  shall  perform  in  reference  to  every  such  corporation  the  same 
duties,  and  shall  have  the  same  powers,  as  in  regard  to  savings 
banks. 

Chapter  118.  (Section  1.)  Ten  or  more  persons  and  their  suc- 
cessors may  form  a  corporation  for  the  purpose  of  carrying  on  the 
business  of  banking  on  the  terms  and  conditions  prescribed  in  this 
chapter.  The  general  court  may  at  any  time  alter  or  repeal  any  of 
the  provisions  of  this  chapter,  or  of  any  statute  governing  such  cor- 
porations, and  may  dissolve  any  such  corporation,  without  impairing 
any  remedy  given  against  the  same,  its  stockholders,  or  officers. 
(Section  2.)  The  capital  stock  of  each  bank  shall  not  be  less  than 
100,000  dols.,  nor  more  than  1,000,000  dols. ;  the  stock  shall  be  paid 
for  in  gold  or  silver  money,  one-half  before  the  bank  goes  into  opera- 
tion, and  the  remainder  within  one  year  thereafter.  (Section  5.)  No 
part  of  the  capital  stock  of  a  bank  shall  be  sold  or  transferred  until 
the  whole  amount  thereof  is  paid  in.  and  no  loan  shall  be  made  to  a 
stockholder  until  the  full  amount  of  his  shares  is  paid  in.  (Section  6.) 
]STo  person  shall  directly  or  indirectly  hold  or  own  more  than  one  half 
of  the  amount  of  the  capital  stock  of  a  bank,  exclusive  of  stock 
which  he  holds  as  collateral  security.  (Section  7.)  in  addition  to  the 
Capital  stock  of  a  bank,  the  commonwealth  may  subscribe  thereto  to 
an  amount  not  exceeding  50  per  cent,  of  its  authorised  capital,  when 
provision  is  made  therefor  by  law,  and  the  commonwealth,  from  the 
time  of  making  any  payment  towards  such  capital  stock,  shall  be 
entitled  to  its  proportionate  share  of  profits  and  dividends.  (Section  8.) 
A  bank  may,  by  a  vote  of  three-fourths  of  its  stockholders,  increase 
its  capital  stock,  within  the  limits  prescribed  by  section  2.  Sections  9 
to  16  prescribe  rules  in  regard  to  meetings  of  stockholders,  and  votes 
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and  proxies.  Sections  17  to  29,  in  regard  to  the  number  and  qualiti- 
cations  of  directors,  and  duties  of  cashiers,  and  sections  30  to  4!'  in 
regard  to  the  course  of  business.  Section  50  requires  every  bank  to 
keep  in  the  bank  as  a  reserve  an  amount  of  specie  or  lawful  money 
equal  to  15  per  cent,  of  its  liabilities  for  circulation  and  deposits. 
Sections  51  to  54  relate  to  loans  and  discount-:.  (Sections  55  and  58.) 
Upon  requisition  of  the  general  court  each  bank  shall  lend  to  the 
commonwealth  a  sum  not  exceeding  5  per  cent,  of  its  capital  stock  at 
any  one  time,  reimbursable  by  five  annual  instalments,  or  at  any 
shorter  period  at  the  election  of  the  commonwealth,  with  annual 
interest  not  exceeding  6  per  cent.,  but  the  commonwealth  shall  not  be 
entitled  to  demand  of  a  bank  loans  which  together  at  any  one  time 
exceed  one-tenth  part  of  its  capital;  if  a  bank  neglects  or  refuses 
for  30  clays  after  notice  to  make  such  loan,  it  shall  forfeit  a  sum  equal 
to  2  per  cent,  a  mouth  upon  the  amount,  so  long  as  such  refusal  or 
neglect  continues,  provided  that  such  loan  is  approved  by  the 
Governor.  Section  60  enacts  that  the  auditor  of  accounts  shall 
causa  to  be  engraved  for.  and  delivered  to  each  bank,  after  being 
numbered  and  registered,  circulating  notes,  in  similitude  of  bank 
notes,  in  blank,  of  such  denominations  as  are  allowed  by  law,  and  in 
such  quantities  as  he  may  from  time  to  time  deem  necessary ;  and 
sections  01  to  79  prescribe  the  rules  under  which  these  notes  may  be 
circulated  or  withdrawn,  and  the  amount  and  nature  of  the  security 
to  be  tendered  by  each  bank.  (Section  80.)  Stockholders  in  a  bank 
at  the  time  when  it  stops  payment,  or  when  its  corporate  franchises 
are  surrendered  or  forfeited,  shall  be  liable  in  their  individual 
capacities  for  the  payment  and  redemption  of  all  circulating  notes 
issued  by  such  bank  and  remaining  unpaid,  in  proportion  to  the  stock 
they  respectively  held  at  the  time  aforesaid.  (Section  113.)  The 
commissioners  of  savings  banks  shall  have  the  powers  and  perform 
the  duties  with  relation  to  banks  that  they  have  with  relation  to 
savings  banks. 

Chapter  40.  (Sections  1  and  2.)  Law  library  associations  hereto-  Library 
fore  organised  in  any  county  except  Suffolk  shall  be  subject  to  this  associations, 
chapter,  and  attorneys-at-law  admitted  to  practice  in  the  courts  of 
the  commonwealth,  and  resident  in  a  county  for  which  there  is  no 
law  library  association,  on  so  organising  themselves,  shall  be  a  cor- 
poration, and  may,  for  the  purpose  of  holding  and  managing  the  law 
library  belonging  to  the  county,  adopt  bye-laws  subject  to  the  approval 
of  the  justices  of  the  Superior  Court.  (Section  5.)  Every  inhabi- 
tant of  a  county  in  which  such  association  is  organised  may  use  the 
books  in  the  library,  subject  to  regulations  approved  by  the  Superior 
Court.  (Section  0  as  amended  by  Chapter  246  of  1882.)  County 
treasurers  shall  annually  pay  to  the  law  library  associations  in  their 
respective  counties,  from  sums  paid  into  the  county  treasuries  by  the 
clerks  of  the  coitrts,  an  amount  not  exceeding  2,000  dollars,  and  such 
further  sums  as  the  county  commissioners  may  deem  necessary  and 
proper.  (Section  9.)  Any  town  or  city  may  establish  and  maintain 
a  public  library  therein,  for  the  use  of  the  inhabitants  thereof,  under 
such  regulations  as  may  be  prescribed  by  the  inhabitants  of  the  town 
or  by  the  city  council.  (Section  10.)  Any  town  may  at  a  legal 
ing  grant  and  vote  money  for  the  establishment,  maintenance,  or 
increase  of  a  public  library  therein,  and  may  receive,  hold,  and 
manage  any  devise,  bequest,  or  donation  for  the  purpose.  (Sections 
12,  13,  and  15.)  Seven  or  more  proprietors  of  a  library  may  form 
themselves  into  a  corporation  for  the  purpose  of  preserving,  enlarging, 
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On  evidence. 


Limited 
partnership. 


and  using  such  library,  and  upon  application  of  five  or  more  of  such 
proprietors  a  justice  of  the  peace  may  issue  liis  warrant  directing  a 
meeting  of  such  proprietors  for  the  purpose  of  organization,  and 
such  proprietors  may,  by  assessments  on  the  several  shares,  raise 
such  money  as  they  judge  necessary  for  the  purposes  of  the  associa- 
tion. (Section  16.)  Three  or  more  persons  who  associate  themselves 
together  by  agreement,  as  described  in  Chapter  106  of  the  Public 
Statutes,  with  the  intention  of  forming  a  corporation  for  the  purpose 
of  establishing  and  maintaining  a  public  library,  shall  become  a  cor- 
poration upon  complying  with  certain  provisions  in  that  chapter. 

Chapter  169  (section  68)  provides  that  all  Acts  of  incorporation 
shall  be  deemed  to  be  public  Acts,  and  as  such  may  be  declared  on 
and  given  in  evidence. 

Chapter  75.  (Sections  1,  2,  and  3,  as  amended  by  Chapter  248  of 
Statutes  of  1887.)  Limited  partnerships  for  the  transaction  of  any 
lawful  business,  except  that  of  insurance,  may  be  formed  by  two  or 
more  persons;  such  a  partnership  may  consist  of  one  or  more  persons 
who  shall  be  called  general  partners,  and  shall  be  jointly  and  severally 
liable  for  all  the  debts  of  the  partnership,  and  of  one  or  more  persons 
who  shall  each  contribute  to  the  common  stock  in  actual  cash  payment 
a  specific  sum  as  capital,  Avho  shall  be  called  special  partners,  and 
shall  not  be  personally  liable  for  the  debts  of  the  partnership  except 
as  herein  provided ;  but  if  the  name  of  a  special  partner  is  used  in 
the  firm  name  with  his  consent  or  privity,  he  shall  be  liable 
as  a  general  partner.  (Sections  4,  5,  and  6.)  The  persons  forming 
such  a  partnership  shall  severally  sign  a  certificate,  to  be  acknow- 
ledged before  a  magistrate,  published  in  a  newspaper,  and  recorded 
and  open  to  the  public  in  the  Secretary  of  State's  office,  stating  the 
firm  name,  the  names  and  places  of  residence  of  the  general  and 
special  partners,  the  amount  of  capital  which  each  special  partner  has 
contributed,  the  general  nature  of  the  business,  and  duration  of  the 
partnership ;  and  for  any  false  statement  in  such  certificate  all  the 
partners  shall  be  liable.  (Section  8,  as  amended  by  Chapter  248  of 
the  Statutes  of  1887.)  During  the  continuance  of  such  partnership 
no  part  of  its  capital  stock  shall  be  withdrawn,  nor  shall  any  division 
of  interest  or  profits  be  made  so  as  to  reduce  such  capital  stock  below 
the  sum  stated  in  the  certificate ;  and  if  its  assets  are  not  sufficient  to 
pay  its  debts,  the  special  partners  shall  be  held  responsible  for  all 
sums  by  them  withdrawn  or  received,  with  interest  thereon,  but 
special  partners  may  draw  interest,  not  exceeding  6  per  cent,  per 
annum,  out  of  the  profits.  (Section  9.)  All  suits  respecting  the 
business  of  such  partnerships  shall  be  prosecuted  only  by  and  against 
general  partners,  and  special  partners  who  are  liable  as  general 
partners,  or  who,  having  withdrawn  and  become  liable  for  sums  with- 
drawn by  them  as  above  provided.  (Section  10.)  Xo  such  partnership 
shall  be  dissolved,  except  by  operation  of  Jaw,  before  the  time  specified 
in  the  certificate,  unless  a  notice  of  such  dissolution  is  filed  and 
recorded  in  the  office  of  the  Secretary  of  State,  and  published  in  a 
newspaper  during  six  weeks. 


Manufactur- 
ing and  other. 


Additional  LEGISLATION  subsequent  to  the  Consolidation  in  1882  of 
the  Public  Statutes  of  the  State  of  Massachusetts. 

In  connection  with  Chapter   106  of  the  Public  Statutes,  Chapter 


180  of  the  Statutes  of  183 1  provides  that  10  or  more  persons  mny 
form  a  corporation  to  examine  and  guarantee  the  titles  of  real  estate. 
Chapter  210  of  1885  permits  corporations  to  be  organize  1  for  making, 
Belling,  and  distributing  gas  for  heating,  cooking,  chemical,  and 
mechanical  purposes.  Chapter  265  of  1885  permits  the  formation  of 
corporations  for  the  purpose  of  cremating  the  bodies  of  the  dead  ; 
and  Chapter  385  of  1887  authorizes  gas  companies  to  furnish  electric 
light. 

In  connection  with  Chapter  109  of  the  Public  Statutes,  Chapter  221  Electrical 
of    1883    extends    the   provisions    in   regard    to   the  transmission  of  companies, 
■lligence  by  electricity  to  lines  for  electric  light.     Chapter  267  of 
5  requires  telephone  companies  to   furnish  telephones,  telephone 
service,  and  connections  without  discrimination. 

Chapter  214  of  1887  revises  and  codifies  the  law  on  insurance.  Insurance 
Under  its  provisions   (section  1)  the  term  "  insurance  company  "  or  companies, 
•'company,"    when  not  inconsistent   with  the   context,  includes   all 
corporations,  associations,   partnerships,   or   individuals  engaged    as 
principals  in  the  business  of  insurance  ;  "domestic"  designates  com- 
panies incorporated   or  formed  in   the  State,  and   "  foreign "   those 
formed  by  authority  of   any  other  state  or  government.     (Section  2.) 
Insurance  companies  formed  by  authority  of  the  State,  except  those 
specially  formed  under  certain  designated  laws,  shall  be  subject  to 
the  duties  and  liabilities  provided  by  this  Act,  and  the  general  court 
may,  for  any  cause  it   deems  sufficient,  annnl  or  dissolve  any  such 
corporation,  or  revoke  its  charter,  and  may  amend  or  repeal  the  laws 
affecting  the  powers  and  obligations  of  such  corporations.  (Section  4.) 
An  insurance  commissioner  shall  be  appointed  by  the  Governor,  with 
the  advice  and  consent  of  the  council.     (Section  6.)    Before  granting 
certificates  of  authority  to  an  insurance  company  he  shall  be  satisfied 
that  such  company  is  duly  qualified  to  transact  business,  and  once  in 
three  years   he    shall  by  himself  or  his  deputy  visit    each   domestic 
urance  company  and  thoroughly  examine  its  affairs ;  he  shall  also 
make  an  examination  of  any  such  company  whenever  he  deems  it 
prudent  to  do  so,  or  upon  the  reasonable  request  of  five  or  more  of 
the    stockholders,   creditors,    policy  holders,   or  persons   pecuniarily 
rested  therein  ;  whenever  he  deems  it  prudent  for  the  protection 
lolicy-holdera  in  the  State  he  shall  or  may  appoint  some  competent 
son   or  persons  to  visit  and  examine  any  foreign  insurance  com- 
pany  applying  for  admission,  or  already  admitted,  to  do  business  by 
acies  in  the  State  ;  and  in  either  case  shall  have  free  access  to  tho 
bouks    and  papers  relating   to  the  business,  and  may   summon  and 
examine  witnesses  under  oath.      (Section  7.)  If  he  conies  to  the  con- 
clusion that  a  foreign  insurance  company  is  in  an  unsound  condition, 
or  if  it  has  failed  to  comply  with  the  law  ;  or,  if  a  life  insurance  com- 
pany, its  actual    funds,  exclusive    of  its   capital,   are   less  than    its 
liabilities,  he  shall  revoke,  or  suspend  while  such  default  or  disability 
continues,  all  certificates  of  authority  granted  to  it  or  its  agents ;  and 
if  he  comes  to  the  conclusion  that  any  domestic  insurance  company  is 
insolvent,  has  exceeded  its  powers,  has  failed  to  comply  with  any  pro- 
vision of  law,  or  that  its  condition  renders  its  further  proceedings 
hazardous  to  its  policy-holders  or  others,  he  shall  apply  to  a  justice 
of  the  Supreme  Judicial  Court  to  restrain  it  in  whole  or  in  part  from 
further  proceeding  with   its   business;  such  justice  may  in  his  dis- 
cretion issue  an  injunction,  and  may  dissolve  or  modify  it,  or  make  it 
perpetual,   and  may  appoint  agents   or  receivers  to  take  possession 
uf  the  property  and  effects  of  the  company,  and  to  settle  its  affairs. 


(Section  10.)  If,  upon  examination  or  other  evidence,  the  commis- 
sioner is  of  opinion  that  any  insurance  company,  or  an  officer  or 
agent  thereof,  has  violated  any  provision  of  this  Act,  he  shall  report 
the  facts  to  the  Attorney-General,  who  shall  cause  such  company, 
officer,  or  agent  to  he  prosecuted  therefor.  (Section  28.)  If  any 
domestic  insurance  company  shall  not  commence  to  issue  policies 
within  one  year  of  its  organization,  or  ceases  during  one  year  to 
make  new  insurances,  its  corporate  power  shall  expire  by  their  own 
limitation.  (Section  31.)  No  corporation  shall  transact  any  other 
business  than  that  specified  in  its  charter;  companies  to  insure  plate- 
glass  may  organize  with  a  capital  of  not  less  than  100,000  dols. ; 
companies  insuring  marine  or  inland  risks  upon  the  stock  plan  shall 
have  a  capital  of  not  less  than  300,000  dols.  ;  companies  for  the 
transaction  of  fire  insurance  on  the  stock  plan,  of  fidelity,  accident, 
employers'  liability,  or  of  steam  boiler  insurance,  shall  have  a  capital 
of  not  less  than  200,000  dols. ;  companies  may  be  formed  to  insure 
mechanics'  tools  and  apparatus  against  loss  by  fire,  each  risk  not  to 
exceed  250  dols.,  with  a  capital  not  less  than  25,000  dols.  (Section  33.) 
The  directors  or  other  officers  making  or  authorizing  an  investment  or 
loan  in  violation  of  section  35  shall  be  personally  liable  to  the  stock- 
holders for  any  loss  occasioned  thereby ;  if  a  company  is  tinder 
liability  for  losses  equal  to  its  net  assets,  and  the  president  and 
directors,  knowing  it,  make  or  assent  to  further  increase,  they  shall 
be  personally  liable  for  any  loss  thereby ;  and  if  the  directors  allow  to 
be  insured  on  a  single  risk  a  larger  sum  than  the  law  permits,  they 
shall  be  liable  for  any  loss  upon  the  excess  of  insurance.  (Section  35.) 
When  the  net  assets  of  a  company  do  not  amount  to  more  than  three- 
fourths  of  its  original  capital  it  may  make  good  the  deficiency  by 
assessment  of  its  stock ;  shares  on  which  such  an  assessment  is  not 
paid  within  60  days  shall  be  forfeitable;  and  if  such  company  shall 
not,  within  three  months  after  notice  from  the  insurance  commis- 
sioner, make  good  its  capital,  or  reduce  it  as  allowed  by  law,  its 
authority  to  transact  new  business  of  insurance  shall  cease.  (Sec- 
tion 37.)  When  the  capital  stock  of  a  company  is  impaired,  it  may, 
upon  a  vote  of  the  majority  of  the  stock  represented  at  a  meeting, 
reduce  its  capital  stcok  to  an  amount  not  less  than  the  minimum  sum 
required  by  law.  (Section  77.)  Foreign  insurance  companies,  upon 
complying  with  the  conditions  of  law  applicable  to  such  companies, 
may  be  admitted  to  transact  in  this  State,  by  constituted  agents 
resident  therein,  any  class  of  insurance  authorized  by  law. 


Abstract  of  Laws  of  the  State  of  Xe\v  Hampshire  in  Amendment 
of  the  Genlkal  Laws  of  the  State  on  Insurance  and  Insobance 
Companies. 

Insurance.  Chapter  75  of  the  year  1885  provides  that  (section  1)  erroneous 

descriptions  or  statements  of  value  or  title  by  the  insured  do  not 
prevent  his  recovering  on  his  policy,  unless  the  jury  find  that  the 
difference  between  the  property  as  described,  and  as  it  really  existed, 
contributed  to  the  loss,  or  materially  increased  the  risk  ;  a  change  in 
the  property  insured,  or  in  its  use  or  occupation,  or  a  breach  of  any 
of  the  terms  of  the  policy  by  the  insured,  do  not  affect  the  policy, 
except  during  the  continuance  of  the  change,  use,  or  occupation,  or  of 
the  state  of  things  constituting  the  breach  of  the  terms  of  the  policy  : 
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nor  shall  any  misrepresentation  oil  the  title  or  interest  of  the  insured 
in  the  whole  or  a  part  of  the  property  insured,  unless  material  or 
fraudulent,  prevent  his  recovering  on  his  policy  to  the  extent  of  his 
insurable  interest . 

Chapter  93  of  the  year  1885  (section  2).  In  any  suit  that  may  be  Insurance. 
brought  in  this  State  against  an  assurance  company,  to  recover  for  a 
total  loss  sustained  by  fire  or  other  casualty  to  real  estate,  or  build- 
ings on  the  land  of  another,  the  amount  of  damage  shall  be  the 
amount  expressed  in  the  contract  as  the  sum  insured,  and  no  other 
evidence  shall  be  admitted  on  trial  as  to  the  value  of  the  property 
insured ;  provided,  where  there  is  a  partial  destruction  or  damage  to 
the  property  insured,  it  shall  be  the  duty  of  the  company  to  pay  the 
assured  a  sum  of  money  equal  to  the  damage  done  to  the  property  ; 
and  provided  further,  that  nothing  in  this  section  shall  be  construed 
to  prevent  the  admission  of  testimony  to  prove  over-insurance  fraudu- 
lently obtained. 


Maryland. 

g[r  Baltimore,  June  22,  1888. 

IN  compliance  with  the  instructions  contained  in  Sir  Lionel  West's 
circular  despatch  of  the  21st  ultimo,  I  have  the  honour  herewith  to 
transmit  a  transcript  of  the  existing  law  in  Maryland  and  Virginia, 
with  regard  to  joint  stock  companies. 

I  have,  &c, 
(Signed)        W.  F.  Seagrave. 


Laws  regulating  Joint  Stock  Companies  in  the  States  of  Maryland 

and  Virginia. 

31 dryland. 

Corporations  may  be  formed  in  this  State,  under  the  provisions  How  formed, 
hereinafter  set  forth,  by  any  five  or  more  persons,  citizens  of  the 
United  State,  and  a  majority  of  them  citizens  of  this  State,  or  if  un- 
naturalized, residents  of  the  State  making  oath  that  they  bond  fide 
intend  to  become  citizens  of  the  United  States  without  unreasonable 
delay,  who  may  desire  to  form  a  body  corporate  or  politic. 

Any  corporation  incorporated  under  this  article,  or  any  corpora-  United 
tion  heretofore  formed  and  now  existing,  the  capital  stock  of  which  corporation, 
has  been  fully  paid  up,  may  unite  with  any  other  corporation  incor- 
porated under  this  article,  the  capital  stock  of  which  has  also  been 
fully  paid  up,  where  the  said  corporations  have  been  originally  incor- 
porated in  whole  or  in  part  for  the  same  purpose,  and  may  by  such 
union  form  one  new  corporation,  provided  that  a  majority  of  the  stock- 
holders of  each  of  the  said  corporations  forming  such  union  shall 
assent  thereto.  _  . 

Any  five  or  more  persons,  citizens   of  the   United  states,  and  a  The  certifi- 
maiority  of  them  citizens   of  this   State,  who  may  desire  to  form  a  cate. 
corporation  for  any  of  the   purposes  hereinbefore  referred  to,  shall 
make,  sign,  seal,  and  acknowledge   before  some  officer  competent  to 
take  the°  acknowledgment  of  deeds,  a  certificate  in  writing,  in  which 
shall  be  stated  : — 

1.  The  names  in  full  and  place  of  residence  ot  the  applicants.  What  ii  shell 

state. 
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Certificate  to- 
be  submitted 
to  judge. 


Judge  to 
certify  certifi 
cate  to  be 
recorded. 


Incorporated. 


Evidence  of 
certificate. 


Power*  and 

general 

regulations. 


Succession. 


Sue  and  l.c 
sued. 


2.  The  proposed  corporate  name  of  the  corporation,  which  shall 

always  include  the  name  of  the  county  or  city  in  which  it  may 
he  formed. 

3.  The  object  or  purposes  for  which  incorporation  is  sought,  the 

time  of  its  existence  not  to  exceed  40  years,  and  the  articles, 
conditions,  and  provisions  under  which  the  incorporation  is 
formed ;  provided,  that  the  limitation  as  to  the  duration  of 
existence  of  corporations  formed  under  this  Act  shall  not 
apply  to  gas-light  companies. 

4.  The  place  or  places  where  the  operations  of  the  corporation  are 

to  be  carried  on,  and  the  place  in  the  State  in  which  the  prin- 
cipal office  of  the  corporation  will  be  located. 

5.  The  amount  of  capital  stock  (if  any)  of  the  corporation. 

6.  The  number  of  shares  of  stock  (if  any)  and  the  amount  of  each 

share. 

7.  The   number   of  trustees,    directors,  or   managers,  and   their 

names,  who  shall  manage  the  concerns  of  the  corporation  for 
the  first  year. 

When  said  certificate  is  executed,  it  shall  be  the  duty  of  the  per- 
sons executing  the  same  to  submit  it  to  one  of  the  judges  of  the 
judicial  circuit  within  which  the  principal  or  any  other  office  of  said 
corporation  is,  under  said  certificate,  to  be  located,  if  it  shall  be  located 
in  one  of  the  counties  of  this  State,  or  to  one  of  the  judges  of  the 
Supreme  Bench  of  Baltimore  city,  if  the  principal  office  of  said  cor- 
poration shall  be  located  in  Baltimore  city,  in  order  that  the  said  judge 
may  determine  whether  said  certificate  is  in  conformity  with  the  law. 

If  the  said  judge  shall  so  determine,  he  shall  certify  his  said  deter- 
mination upon  the  said  certificate,  which  shall  thereupon  be  recorded 
in  the  office  of  the  clerk  of  the  circuit  court  for  the  county  in  which 
the  principal  office  of  said  corporation  shall,  by  the  terms  of  said  cer- 
tificate, be  located,  if  it  shall  be  located  in  one  of  the  counties  of  this 
State,  or  in  the  office  of  the  clerk  of  the  Superior  Court  of  Baltimore 
city,  if  the  principal  office  of  said  corporation  shall  be  located  therein, 
and  the  said  certificate  shall  be  recorded  in  a  book  provided  for  that 
special  purpose. 

"When  the  said  certificate  shall  have  been  recorded,  the  persons 
who  have  signed  and  acknowledged  the  same,  and  their  successors 
shall,  according  to  the  objects,  purposes,  articles,  conditions,  and  pro- 
visions in  said  instrument  contained,  become,  and  be  a  body  politic 
and  corporate,  in  fact  and  in  law,  by  the  name  stated  in  such  certificate. 

A  copy  of  such  certificate,  or  any  amendments  thereto,  or  of  any 
paper  relating  to  corporations,  which  is  required  by  law  to  be  recorded, 
when  certified  to  be  a  true  copy  by  the  clerk  of  the  court  in  whose 
office  the  same  is  recorded,  under  the  seal  of  his  office,  shall  be  evidence 
in  all  legal  proceedings,  and  in  all  the  courts  of  this  State. 

Every  corporation  incorporated  under  this  article  shall  have  the 
following  powers  and  be  subjected  to  the  following  general  regula- 
tions, except  in  cases  where  the  special  provisions  relating  to  any 
particular  corporation  are  inconsistent  with  the  said  general  regula- 
tions. 

Any  such  corporation  shall  have  power : — 

1st.  To  have  succession  by  its  corporate  name  for  the  period  pre- 
scribed by  law  or  by  the  certificate  evidencing  its  incorporation 
where  the  said  certificate  is  in  accordance  with  law. 

2nd.  To  sue  and  be  sued,  complain  and  defend  in  any  court  of  law 
or  equity. 
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3rd.    To  make  and  use  a  common  seal   and  alter  the  same   at  Seal. 

pleasure. 
4th.  To  acquire  by  purchase  or  in  any  other  manner,  and  take,  Purchase, 
receive,   hold,    use,   employ,   manage,  dispose    of,    or    in    any  "°^> an" use 
manner  not  inconsistent  with    law  deal  with  any  property,  ProPer  7- 
real,  personal,  or  mixed,  and   situate  in  or  out  of  this  State, 
which  may  be  necessary  or  proper  to  enable  the  said  corpora- 
tion to  carry  on  the  operations,  or  fulfil  the  purposes  named 
in  the  certificate  of  incorporation,  and  generally  to  do  every 
other  act  or  thing,  not  inconsistent  with  law,  which  may  be 
necessary  or  proper  to  promote  the  objects,  designs,  and  pur- 
poses for  which  said  corporation  was  formed. 
5th.  To  appoint  a  president  of  the  company  from  among  the  direc-  President, 
tors,  trustees,  or  managers,  and  to  appoint  such  officers  and  officers, 
agents  as  the  business  of  the  corporation  shall  require  ;   to  a6ents>  &c- 
allow  them  a  suitable  compensation,  require  security  for  the 
faithful  discharge  of  their  duties,  and  regulate  the  tenure  of 
office  of  the  said  officers. 
6th.  To  make  bye-laws,  not  inconsistent  with  law,  for  the  manage-  Bye-laws, 
meut  of  its  property,  the  regulation  of  its  affairs,  and  for  the 
transfer  of  its  stock,  if  any  such  stock  there  be ;  for  the  for- 
feiture of  stock  not  paid  for,  and  for  disposition  of  the  proceeds 
thereof;  for  the  calling  of  regular,  special,  and  general  meet- 
ings of  the  directors,  managers,  and  trustees  of  said  corpora- 
tion, and  fixing  the  place  or  places  where  the  same  shall  be 
held,  and  to  provide  for  all  other  matters  which  may  be  regu- 
lated by  bye-laws,  and  may,  from  time  to  time,  repeal,  amend, 
or  re-enact  the  same,  but  every  such  bye-law,  and  every  repeal, 
amendment,  or  re-enactment  thereof,  unless  in  the  meantime 
confirmed  at  a  general  meeting  of  the  company  duly  called 
for  that  purpose,  shall  only  have  force  until  the  next  annual 
meeting  of  the  company,  and  in  default  of  confirmation  thereof, 
shall  from  that  time  only,  cease  to  have  force.     The  stock- 
holders or  members  of  the  corporation  may,  at  any  general 
meeting,  make  bye-laws  which  shall  not  be  rescinded  by  the 
directors,  managers,  or  trustees. 
No  corporation  shall  possess  or   exercise   any  corporate   powers  Necessary 
except  such  as  are  conferred  by  law  and  such  as  shall  be  necessary  to  corporate 
the  exercise  of  the  powers  so  acquired.  powers. 

The  stock,  if  any,  property,  and  concerns  of  any  corporation,  for  Stock, 
whose  creation  provision  is  made  in  this  article,  shall  be  managed  by  P'*°Perty>  &~c-  '■ 
such  number  of  trustees,  directors,  or  managers  as  its  bye-laws  shall       v  maRaged- 
prescribe,  said  number  not  to  be  less  than  four  nor  more  than  12, 
who  shall  respectively  be  citizens  of  the  United  States  and  a  majority 
of  them  citizens  of  this  State,  and  shall,  except  the  first  year,   be  Citizens, 
annually  elected  by  the  stockholders,  where  there  are  such,  or  by  the  Election  of 
shareholders  or  members  where  there  are  no  stockholders,  at  such  managers, 
meeting,  time,  and  place,  and  after  such  notice  as  shall  be  directed  by  Notice, 
the  bye-laws  of  the  corporation  ;  and  where  no  other  notice  is  provided 
for  by  the  bye-laws,  public  notice  of  the  time  and  place  of  holding  such 
elections  shall  be  published  not  less  than  ten  days  previously  thereto, 
in  a  newspaper  printed  nearest  to  the  place  where  the  principal  office 
of  said  corporation  in  this  State  shall  be  located. 

All  elections  shall  be  by  ballot,   and  each   stockholder  shall   be  Voting  shares, 
entitled  to  as  many  votes  as  he  owns  shares  of  stock,  but  no  share 
shall  be  voted  unless  all  instalments  have  been  paid  thereon. 
[90]  .       t 


288 


Subscriptions 
to  capital 
stock. 


Stock. 

personal 

property. 

Liability  of 
stockholders 


2s"o  loans  to 
stockholders. 

Statement  of 
affairs  under 
oath. 


Annual 
statement 
under  oath. 

Insolvent 
corporations, 
howproceeded 
agaiust. 


Proceeding?. 
Bill  for  disso- 
lution, -what  it 
shall  contain. 


Invent  ory  of 
asssts. 

List  of  share- 
holders. 

Incumbrances 
and  list  of 
creditors. 
Statement 
under  oath. 

Court  to  pass 
an  order  to 
show  cause. 

Answer. 

Evidence. 


Subscriptions  to  the  capital  stock  may  be  made  in  land  or  other 
property  at  a  valuation  agreed  upon,  when  such  property  shall  be  such 
as  it  is  proper  for  the  corporation  to  own,  but  such  subscriptions  shall 
only  be  received  when  authorised  by  a  meeting  of  stockholders.  The 
books  of  the  company  shall  be  kept  so  as  to  show  fully  at  all  times 
what  property  was  received  for  said  stock  and  the  number  and  value 
of  shares  issued  for  same. 

The  stock  of  any  corporation  shall  be  deemed  personal  estate,  and 
no  shares  shall  be  transferred  until  all  previous  calls  have  been  paid 
thereon. 

All  stockholders  shall  be  severally  and  individually  liable  to  the 
creditors  of  the  corporation  to  an  amount  equal  to  the  amount  of 
stock  held  by  them,  for  all  debts  due  by  the  corporation  until  the 
whole  amount  of  the  capital  stock  has  been  paid  in,  but  no  stockholder 
shall  be  individually  liable  to  the  creditors  of  the  corporation  except 
to  the  amount  of  his  unpaid  subscription  to  the  capital  stock. 

No  loan  of  money  shall  be  made  by  any  corporation  to  any  stock- 
holder therein. 

"When  any  person  or  pei'sons  owning  five  per  cent,  of  the  capital 
stock  shall  present  a  written  request  to  the  officials  of  a  corporation 
for  a  statement  of  its  affairs,  it  shall  be  his  duty  to  furnish  same, 
under  oath,  within  20  days,  and  for  six  months  thereafter  keep  same 
accessible  to  stockholders  under  a  penalty  of  50  dols.  and  25  dols. 
additional  daily  until  produced. 

A  full  statement  of  the  affairs  of  each  corporation  shall  be  made  in 
the  first  week  of  January  and  July  of  each  year  and  verified  under 
oath. 

When  a  corporation  becomes  insolvent  it  shall  be  deemed  to  have 
surrendered  its  corporate  rights  and  franchises,  and  may  be  adjudged 
to  be  dissolved  after  a  hearing  according  to  the  practice  of  courts  of 
equity  in  this  State,  upon  a  bill  filed  for  that  purpose  in  the  circuit 
court  of  the  place  wherein  the  principal  office  is  located. 

"Whenever  the  directors  of  a  corporation,  or  a  majority  of  them, 
shall  deem  it  expedient  to  dissolve  a  corporation,  a  general  meeting  of 
stockholders  shall  be  called,  after  the  necessary  notice,  and,  if  a  majority 
of  those  interested  so  decide,  a  bill  shall  be  filed  in  the  circuit  court  of 
the  locality  stating  reasons  why  the  dissolution  is  sought  and  there 
shall  be  filed  therewith  : 

1st.  A  full  and  true  inventory  of  all  the  assets  of  the  corporation, 
and  all  the  books,  papers,  vouchers,  &c,  relating  thereto. 

2nd.  A  true  account  of  the  capital  stock,  and  a  list  of  shareholders, 
their  residences  and  number  of  shares  held  by  each. 

3rd.  A  statement  of  all  incumbrances  on  the  property  of  the  cor- 
poration with  a  full  list  of  creditors  and  amount  of  their  re- 
spective claims,  all  said  statements  shall  be  verified  by  the  oath 
of  the  president  or  some  other  principal  officer  of  the  company. 

The  court  shall  then  pass  an  order  requiring  all  parties  interested 
to  show  cause  why  such  corporation  should  not  be  dissolved  on  or 
before  a  certain  day,  to  be  named  in  the  order,  which  shall  then  be 
published  in  manner  directed  by  the  court,  aud  upon  any  answer 
being  filed  by  creditors  or  stockholders,  the  court  may  authorize 
evidence  to  be  taken. 

If  the  court,  upon  consideration  of  the  bill  or  of  any  answers  filed, 
be  of  opinion  that  the  corporation  is  insolvent  or  that  its  dissolution 
would  be  beneficial  to  the  stockholders  and  not  injurious  to  public  in- 
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terests,  a  decree  shall  be  entered  dissolving  the  corporation  and  appoint-  Decree  to 
ing  one  or  more  receivers,  who  shall  be  vested  with  all  the  assets  and  dissolve, 
estate  belonging  to  the  corporation,  and  shall  be  trustees  thereof ,  with  Keceivers> 
power  to  bring  and  carry  on  suits  in  the  name  of  the  corporation.  duties9 of  C 


Virginia, 

The  laws  of  the  State  with  reference  to  this  subject  are  contained 
in  the  Revised  Code  of  Virginia  of  1887,  published  by  Act  of  General 
Assembly  in  force  from  the  1st  day  of  May,  1888.  The  date  of 
legislation  as  to  stock  companies  cannot  be  well  ascertained — certainly 
dates  as  far  back  as  1849. 

The  law  provides,  that  an y  five  or  more  persons  desiring  to  form  What  the 
a  joint  stock  company  for  conducting  any  lawful  business  (except  to  oe™H.ca*6 
construct  a  railroad,  canal,  or  bank  of  circulation)  may  make,  sign, 
and  acknowledge  befoi'e  any  justice  of  the  peace,  notary,  county  or 
corporation  judge,  or  clerk  of  a  county  or  circuit  court,  a  certificate  in 
writing,  setting  forth  the  name  of  the  company,  its  purposes,  capital 
stock,  its  division  into  shares,  real  estate  to  ba  held,  place  of  perma- 
nent office,  and  names  of  officers  to  manage  its  affairs  for  the  first- 
year. 

This  certificate  may  be  presented  to  the  circuit  court  of  the  county,  How  granted 
oi-  circuit  court  of  the  corporation  where  the  principal  office  is  to  be 
located,  or  to  the  judge  thereof  in  vacation. 

Said  court  or  jndge  shall  have  discretion  to  grant  or  refuse  said 
persons  a  charter  of  incorporation,  in  terms  set  forth  in  said  certifi- 
cate, or  other  terms  as  seem  reasonable.  If  the  charter  be  granted,  it  and  recorded, 
shall  be  recorded  in  a  book  kept  for  the  purpose  by  clerk  of  said  court 
and  be  by  him  certified  to  the  Secretary  of  the  commonwealth,  to  be 
in  like  manner  recorded  in  his  office. 

As  soon  as  said  charter  is  so  recorded  by  said  Secretary,  the  persons  Incorporation, 
who  signed  and  acknowledged  said  certificate,  and  their  successors, 
shall  be  a  body  politic  and  corporate  by  name  as  set  forth  in  said 
certificate. 

Minimum  capital  of  every  such  company  (except  one  whose  object  Minimum 
is  pui'ely  benevolent,  which  may  have  only  a  nominal  capital)   shall  capital, 
not  be  less  than  five  hundred  dollars,  and  said  capital  shall  be  divided 
into  shares  of  not  less  than  ten  dollars  each. 

It  shall  be  lawful  for  such  company  to  call  for  and  demand  from  Stockholders' 
the  stockholders  respectively  all  sums  of  money  by  them  subscribed,  subscriptions, 
at  such  time  and  in  such  proportion  as  they  shall  deem  proper,  and 
enforce  payment  by  all  remedies  provided  by  law  in  respect  to  other 
incorporated  companies.  Each  certificate  of  stock  shall  set  forth 
truly  the  actual  capital  of  the  company  and  the  nominal  value  of  each 
share  of  stock  and  amount  actually  paid  on  each  share  by  the  holder 
of  such  certificate. 

At  every  meeting  of  the  stockholders,  each   stockholder  shall  be  Vote, 
entitled  to  cast  one  vote  for  each  share  of  stock  held  by  him. 

A  lien  given  by  the  company  to  prefer  one  creditor  shall  ensure  to 
all  (except  to  secure  a  debt  contracted  or  money  borrowed  at  time  of 
creating  the  lienor  encumbrance)  the  same  shall  ensure  ratably  to  the 
benefit  of  all  the  creditors  of  the  company  existing  at  the  time  such 
lien  was  made. 

Charters  for  the  construction  of  railroads,  canals,  or  banks  of  cir-  Eailroads, 
culation  are  granted  upon  application  to  the  Legislature,  in  the  way  canals,  and 
prescribed  by  the  code.  bants. 
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Partnerships.  The  statute  laws  as  to  limited  partnership  companies,  and  com- 
panies of  general  and  special  partners,  are  very  lengthy  and  are  not 
well  understood  by  lawyers,  and  have  not  yet  been  fully  construed  by 
the  courts,  and  give  ground  to  much  litigation. 

I  have,  &c, 
(Signed)         W.  F.  Segrave. 
British  Consulate.  Baltimore, 
June  22,  1888. 


South  Carolina. 

British  Consulate,  Charleston, 
ir,  June,  20,  1888. 

WITH  reference  to  your  Circular  despatch,  dated  21st  ultimo,  I 
have  now  the  honour  to  forward  herewith  all  the  information  relative 
to  the  formation  and  regulation  of  companies  which  I  have  been  able 
to  obtain  on  the  subject  in  this  Consular  district. 

I  have,  &c, 
(Signed)         Frederick  J.  Cridland. 


For  what 

purposes 

authorised. 
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Act  to  provide  for  the  Formation  of  certain  Corporations  under 
General  Laws  passed  by  the  General  Assembly  of  South 
Carolina,  December,  1886. 

Section  1.  Be  it  enacted  by  the  Senate  and  House  of  Representa- 
tives of  the  State  of  South  Carolina,  now  met  and  sitting  in  General 
Assembly,  and  by  the  authority  of  the  same  : 

That  two  or  more  persons  desiring  to  form  themselves  into  a  private 
corporation  for  the  purpose  of  carrying  on  any  manufacturing,  mining, 
industrial  labour,  immigration,  or  other  business,  except  for  railroad 
purposes,  in  this  State,  may  file  with  the  Secretary  of  State  a  written 
declaration,  signed  by  themselves,  setting  forth  : 

1st.  The  names  and  residences  of  the  petitioners. 

2nd.  The  name  of  the  proposed  corporation  ;  the  place  at  which 

it  purposes  to  have  its  principal  or  only  place  of  business  ; 

the  general  purpose  of  the  corporation,  and  the  nature  of  the 

business  which  it  purposes  to  do. 
3rd.  The  amount  of  the  capital  stock ;  the  number  of  shares  into 

which  it  is  to  be  divided,  showing  the  par  value  of  each 

share. 
4th.  Any  other  matters  which  it  may  be  desirable  to  set  forth  in 

the  organic  law. 

Section  2.  Upon  the  filing  the  declaration  as  above,  the  Secretary 
of  State  shall  issue  to  the  parties,  or  to  any  two  or  more  of  them,  a 
commission  constituting  them  a  board  of  corporators,  giving  them 
authority  to  open  books  of  subscription  to  the  capital  stock  of  the 
proposed  company,  requiring  them  to  give  such  notice  as  he  may  deem 
fit  of  the  times  and  places  of  the  opening  of  the  books  cf  subscription. 

Section  3.  All  subscriptions  to  the  capital  stock  of  any  company 
organized  or  proposed  to  be  organized  under  the  provisions  of  this  Act, 
shall  be  made  payable  in  money  or  in  labour,  or  property  at  its  money 
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value,  to  bo  named  in  the  list  of  subscription ;  and  in  the  case  of  a 
failure  to  perform  the  labour  or  deliver  the  property  according  to  the 
terms  of  the  subscription,  the  money  value  thereof  as  named  in  the 
lists  of  subscriptions,  shall  be  paid  by  the  subscribers. 

Section  4.   When  not  less  than  50  per  cent,  of  the  proposed  capital  Organization, 
stock  has  been  subscribed  by  bond  fide  subscribers,  the  board  of  cor- 
porators shall  call  the  subscribers  together,  a  majority  of  whom  in 
value  being  present,  either  in  person  or  by  proxy,  shall  proceed  to  the 
organisation  of  the  company  by  the  election  of  a  board  of  directors  Board  of 
from  among  themselves,  of  not  less  than  three  nor  more  than  nine  directors, 
members,  to  manage  the  affairs  and  business  of  the  company  for  the 
ensuing   12   months,  or   until  their  successors  are   duly  elected  and 
qualified.     The  board  of  directors  thus  elected  shall  elect  a  president  President  and 
or  executive  officer  from  their  own  number ;   and  they  shall  also  elect  secretary, 
such  person  as   they  may  see  fit  as  secretary,  both  to  serve  for  such 
time  and  under  such  conditions  as  the  company  may  determine  in 
their  bye-laws. 

Section  5.  Upon  the  completion  of  the  organization  of  the  company  When  certi  i- 
and  the   payment  to  the  treasurer  of   the  company  or  some  officer  cate  of  charter 
designated  for  that  purpose,  in  cash,  or  at  least  20  per  cent,  of  the  t0  issue, 
capital  subscribed,  payable   in  money,  and  the  pa}'ment  of  the  re- 
mainder of   the  capital   so   subscribed  for,  payable  in  money,  bein^ 
secured  to  be  paid  in  such  instalments  and  at  such  times  as  may  be 
provided  in  the  written  declaration  required  by  section  1,  and  also  the 
delivery  to  such  officers  or  officer  of  at  least  20  per  cent,  of  the  pro- 
perty so  subscribed  to  the  capital  stock,  with  security  for  the  delivery 
of  the  remainder  of  said  property  so  subscribed  to  the  capital  as  may 
be  promised   in   said  written   declaration  required  by  section  1,  the  By  whom, 
board  of  corporators  shall  in  writing,  over  their  signatures,  certify  the 
same   to  the   Secretary  of  State,  who  shall  issue  to  the  company  a 
certificate  that  they  have  been  fully  organised  according  to  the  laws 
of  South  Carolina,  under  the  name  and  for  the  purpose  indicated  in 
their  written  declaration,  and  that  they  are  fully  authorised  to  com- 
mence business  under  their  charter,  a  copy  of  which  certificate  shall 
be  filed  and  recorded  in  the  office  of  the  Register  of  Mesne  Convey-  Filing  an  1 
ance  for  each  county  where  such  corporation  shall  have  a  business  recording, 
office. 

Section  6.  Upon  the  issuance  of  the  certificate  of  incorporation  by  Board  of 
the  Secretary  of  State,  the  board  of  incorporators  shall  turn  over  to  corporato/s 
the  company  the  money  subscription  lists,  notes,  obligations,  or  other  to  tu"i 
papers  they  may  have  taken  as  corporators  in  the  formation  of  the  Property 
company,  and  henceforth  all  such  money,  lists,  notes,  obligations,  or  corporation 
other  papers  shall  belong  to  and  be  the  property  of  the  company, 
and  shall  be  as  binding  on  the  company  as  if  taken  and  made  by 
themselves. 

Section  7.  The  application,  orders,  returns,  and  certificates  relating  Records  to  bo 
to  the  organisation  of  the  company  shall  be  recorded  in  a  book  kept  kePfc  in 
by  the  Secretary  of  State  for  that  purpose,  and  for  all  such  certificates,  a?c|:e»t8r3|» 
orders,  transcripts,  and  records  the  Secretary  of  State  shall  be  entitled 
to  such  fees  as  are  allowed  by  law  in  other  cases  for  like  services.  lees. 

Section  8.   Among  the  powers  of  such  bodies  corporate  shall  be  Powers  of  the 
the  following: — 1.  To  have  perpetual  succession.     2.  To  sue  and  be  corpora', 
sued  by  the  corporate  name.     3.  To  have  a  common  seal,  and  to  alter 
the  same   at  pleasure.     4.  To  render  the  shares  or  interests  of  the 
stockholders  transferable  and  to  prescribe  the  mode  of  making  such 
transfers.     5.  To  make  contracts,  acquire  and  transfer  property,  both 


292 


Increase  of 
capital  stock. 


Resolution  to 
to  be  filed 
with  Secretary 
of  State. 

May  borrow 
money. 


Execute 
mortgages 
and  deeds  of 
trust. 

Meeting  of 
stockholders. 


Votes. 

President  and 
other  officers. 

Vacancies. 


Term  of  office. 


Deferred 
meetings  of 
stockholders. 


Lien  for  stock 
subscription. 

Remedies. 


real  and  persona],  possessing  the  same  powers  in  such  respects  as 
individuals  now  enjoy.  6.  To  establish  bye-laws  and  make  all  rules 
and  regulations  deemed  expedient  for  the  management  of  their  affairs 
not  inconsistent  with  the  constitution  and  laws  of  this  State  or  the 
United  States. 

Section  9.  Any  company  organised  under  the  provisions  of  this 
Act  may  increase  its  capital  stock  to  an  amount  not  exceeding  one 
million  of  dollars,  by  giving  each  stockholder  the  preference  of  taking 
the  increase  in  proportion  to  the  amount  of  the  original  stock  he 
may  own,  by  a  vote  of  two-thirds  of  the  stock  in  value,  had  at  a  meeting 
called  for  the  purpose  and  by  and  in  pursuance  of  a  notice  given  for 
30  days  in  some  newspaper  published  in  the  county  v/hei'e  the  com- 
pany has  its  principal  place  of  business,  or,  where  no  paper  is  published 
in  the  county,  by  notice  posted  up  at  the  courthouse  door  for  a  like 
period,  give  the  time,  place,  and  purpose  of  the  meeting  of  stock- 
holders. That  when  said  capital  stock  is  increased,  a  certified  copy 
of  the  resolution  increasing  said  capital  stock  shall  be  filed  in  the 
office  of  the  Secretary  of  State. 

Section  10.  That  any  company  organised  under  the  provisions  of 
this  Act  may  borrow  money  for  the  purpose  of  carrying  out  the  object 
of  its  charter,  and  may  make  notes,  bonds,  or  other  evidences  of  debt, 
and  by  a  vote  of  the  majority  of  the  stock,  had  a  meeting  called  for 
the  purpose,  by  advertisement,  as  provided  above  in  the  preceding 
section  of  this  Act,  may  secure  the  payment  of  said  notes,  bonds,  or 
evidences  of  debt  by  mortgage  or  deed  of  trust  on  all  or  any  of  their 
property  and  franchises,  both  real  and  personal. 

Section  11.  A  meeting  of  the  stockholders  shall  be  held  annually 
in  this  State,  at  such  time  and  place,  and  under  such  notice,  as  the 
bye-laws  may  direct,  for  the  election  of  directors  and  for  the  transac- 
tion of  business.  In  all  meetings  of  stockholders  each  stockholder 
shall  be  entitled  to  one  vote  for  each  and  every  share  of  stock  held  or 
owned  by  such  stockholder. 

Section  12.  The  directors  chosen  shall  elect  from  their  number  a 
president  and  such  other  officers,  agents,  and  servants,  as  they  may 
see  fit,  and  may  discharge  the  president  or  other  officer,  agent,  or 
servant  at  pleasure.  In  case  any  vacancy  occurs  in  the  board  of 
directors  by  death,  resignation,  or  otherwise  before  the  expiration  of 
the  year  for  which  he  may  have  been  elected,  such  vacancy  shall  be 
filled  by  the  directors.  The  directors  and  officers  elected  shall  hold 
their  office  for  one  year,  or  until  their  successors  are  elected  and 
qualified. 

Section  13.  A  failure  to  hold  meetings  or  to  elect  directors  on  the 
day  appointed  by  the  bye-laws  shall  not  work  a  forfeiture  of  the 
charter  of  the  company,  but  a  meeting  may  be  called  by  the  president 
for  that  purpose  by  advertising  as  required  in  section  9  ;  or  if  he  fails 
or  refuses  to  call  a  meeting  upon  a  written  application  of  stockholders 
owning  one-fifth  of  the  capital  stock  of  the  company,  they  may  call 
the  meeting  by  advertisement  as  above. 

Section  14.  The  corporation  shall  have  a  lien  upon  the  stock  of  each 
shareholder  for  all  amounts  which  may  be  due  upon  his  subscription 
for  stock,  and  in  case  of  failure  by  him  to  pay  within  30  days  after  the 
time  appointed  any  instalment  required  to  be  paid  by  the  terms  of  the 
subscription,  such  corporation,  after  30  days'  personal  notice,  or,  if  that 
cannot  be  given,  notice  by  mail,  addressed  to  the  place  of  residence 
of  the  subscriber,  if  known,  and  by  advertisement  by  publication  in 
the  public  newspaper  published  nearest  the  place  of  business  of  such 
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corporation,  once  a  week  for  four  successive  weeks,  may.  at  its  option,  Consolidated 
consolidate   into   as    many   par    shares    as    the    money   paid   by    sueh  sliare3  ?*" 
defaulting  subscriber  will  amount  to,  and  issue  to  such  stockholder  a  ^L"  ^i'VY^ 
certificate   therefor,   and   declai'e   the   fraction  of   a   share    remaining 
unpaid  forfeited   to  the  corporation,  or  may  proceed  to  collect  what 
may  remain  unpaid  of  the  original  subscription  by  suit  ;    but   if  such  Deceased 
subscriber  be  dead  at  the  time  of   default,  such  forfeiture  shall  not  stockholder, 
be  declared  till   after   the   expiration    of  the   time   when    the    repre- 
sentative is  exempted  from  suit.     If  such  subscription  for  stock  be  Forfeited 
declared  forfeited,  such  corporation  may  proceed  and  sell  the  forfeited  stock, 
share,  and  the  shares  subscribed  but  not  paid  for  by  such  defaulting 
subscriber,  at  public  or  private  sale,  and  the  purchaser  shall  become 
the  owner  thereof,  subject  to  the  terms  of  the  original  subscription. 
No  stock   shall    be  issued  by  any  company  incorporated  under  the  jasue  0f  stoCt. 
provisions  of  this  Act  until  fully  paid  according  to  the  terms  of  the 
subscription,   and   no   transfers    of   stock   shall   be  valid,  except  as  Transfers, 
between  the  parties  thereto,  until  the  same  shall  have  been  regularly 
entered  upon  the  books  of  the  company,  so  as  to  show  the  name  of  the 
person  by  whom  and  to  whom  the  transfer  is  made,  the  number  and 
other  designation  of  the  shares,  and  the  date  of  the  transfer. 

Section  15.  Corporations  organised  under  the  provisions  of  this  Mining  and 
Act  for  mining  or  manufacturing  purposes  shall  have  power  to  con-  nvmufactur- 
struct  and  operate  a  railroad,  tramway,  turnpike,  or  canal  for  their  m°  coniP"nie^ 
own  use  and  purposes  to  and  from  their  works  or  place  of  business  or  anj  0perate 
to  connect  with  some  navigable  stream,  or  with  some  existing  railroad,  railroads,  &c. 
turnpike,  or  other  public  highway,  not  to  exceed  ten  miles  in  length,     .    . 
and  shall  have  the  right  to  condemn,  for  the  use  of  such  road,  the 
right  of  way  in  lands  over  which  the  road  may  pass,  on  payment  to  Right  of  way. 
the  owner  thereof  just  compensation,  to  be  determined  in  the  manner 
now  provided  by  law  for  railroad  corporations. 

Section  16.  Any  corporation  for  banking  purposes  may  be  organised  Banking 
under  the  provisions  of  this  Act,  subject,  however,  to  all  the  provisions,  corporations, 
restrictions,  and  limitations   of  an  Act  entitled  "  An  Act  to  provide 
for  and  regulate  the  incorporation  of  banks  in  this  State  "  approved 
24th  December,  1885. 

Section  17.    The  books  of  any  corporation  organised  under  this  Books  open  to 
Act  shall  be  open  to  the  inspection  of  any  stockholder  at  any  and  all  stockholders, 
times,  and  the  intentional  keeping  of  false  books  or  accounts  by  any  -p&uc  books 
corporation  organised  under    this  Act,  whereby  any  one  is  injured,  an(j  acCounis. 
shall  be  a  misdemeanour  on  the  part  of  those  concerned  therein,  and 
they  shall,  upon  trial  and   conviction,  be  fined  or  imprisoned  in  the 
discretion  of  the  Court. 

Section  18.  Any  corporation  organised  under  the  provisions   of  Non-user. 
this  Act  shall  cease  to  exist  by  a  non-user  of  its  franchises  for  five 
years  at  any  one  time. 

Section  19.  Two  or  more  persons  desiring  to  form  themselves  into  Charitable, 
a  Church,  Cemetery  Company,  Freemason  or  Odd  Fellows  or  Knights  social,  educa- 
of  Pythias  Lodge,  Fire  or  Hook  and  Ladder  Company,  or  any  chari-  tional,  and 
table,  social,  educational,  or  religious  societv,  may  file  with  the  clerk  re  V110113  s 
of  the  court  of  the  county  wherein  they  reside  a  written  declaration 
signed  by  themselves  setting  forth  :  1st.  The  names  and  residences  of  ^^^ l^f8" 
the  members.     2.  The  name  of  the  proposed  corporation,  the  place  at  \a^en- 
which  it  is  proposed  to  locate  it,  and  the    general   purpose  of   the 
corporation.     3rd.  Any  other  matters  which  it  may  be  desirable  to 
set  forth  in  the  organic  law.     And  thereupon  the   said  clerk   shall  Certificate  to 
issue  to  such  persons  a  certificate  that  they  are  incorporated  for  the    ^^^d 
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Further 
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purposes  named  in  said  declaration  under  the  name  therein  mentioned 
Which  certificate  shall  be  recorded  in  the  office  of  the  Register  of 
Mesne  Conveyance  for  the  county  in  which  the  said  association  is 
located. 

Section  20.  Such  corporations  shall  have  the  following  powers  : 
1st.  To  make  bye-laws,  not  inconsistent  with  the  laws  of  this  State  or 
the  United  States.  2nd.  To  have  and  use  a  common  seal,  and  the 
same  to  change  at  pleasure.  3i*d.  To  sue  and  be  sued,  plead  and  be 
impleaded.  4th.  To  have,  hold,  and  keep  such  real  and  personal 
property  as  may  be  proper  and  necessary  for  corporate  purposes,  and 
the  same  to  sell,  alien,  mortgage,  or  otherwise  dispose  of  at  the  will  of 
said  corporation.  5th.  And  any  other  powers  common  to  such  cor- 
porations and  consistent  with  the  laws  of  the  land. 

Section  21.  It  shall  be  deemed  a  part  of  the  charter  of  every 
corporation  created  under  the  provisions  of  any  general  law  and  of 
every  charter  granted,  renewed,  or  amended  by  Act  or  Joint  Resolu- 
tion of  the  General  Assembly  (unless  such  Act  or  Joint  Resolution 
shall,  in  express  terms,  declare  the  contrary),  that  such  charter,  and 
every  amendment  and  renewal  thereof,  shall  always  remain  subject  to 
amendment,  alteration,  or  repeal  by  the  General  Assembly. 

Section  22.  The  following  provisions  shall  constitute  a  part  of  the 
charter  of  every  corporation,  other  than  railroad  and  banking  cor- 
porations already  in  existence  under  Act  of  Assembly  in  this  State, 
either  general  or  special,  passed  since  the  adoption  of  the  pi*esent 
constitution,  or  which  may  be  at  any  time  hereafter  created  under  or 
by  virtue  of  any  Act  of  Assembly,  general  or  special,  to  wit : — 

(A.)  That  each  stockholder  in  any  such  corporation  shall  be  jointly 
and  severally  liable  to  the  creditors  thereof  in  an  amount, 
besides  the  value  of  his  share  or  shares  therein,  not  exceeding 
5  per  cent,  of  the  par  value  of  the  share  cr  shares  held  by 
such  stockholders  at  the  time  the  demand  of  the  creditor  was 
created  :  Provided,  That  such  demand  shall  be  payable  within 
one  year,  and  that  proceedings  to  hold  such  stockholders  liable 
therefor  shall  be  commenced  within  two  years  after  the  debt 
becomes  due,  and  while  he,  she,  or  it  remains  a  stockholder 
therein,  or  within  two  years  after  he,  she,  or  it  shall  have  ceased 
to  be  a  stockholder  :  And  provided  further,  That  persons  holding 
stock  in  such  companies  as  trustees  or  executors,  adminis- 
trators, or  by  way  of  collateral  security,  shall  not  be  personally 
subject  to  the  liabilities  of  stockholders  under  the  foregoing 
provisions,  but  the  persons  pledging  such  stock  shall  be  liable 
as  stockholders,  and  the  estates  and  funds  in  the  hands  of 
such  executors  or  administrators  shall  be  liable  in  their  hands, 
in  like  manner  and  to  the  same  extent  as  the  deceased  testator 
or  intestate  or  the  ward  or  person  interested  in  said  trust 
estate  would  have  been  if  they  had  respectively  been  living 
and  competent  to  act  and  hold  the  stock  in  their  own  names  : 
And  provided  further,  That  the  liability  enforced  in  this  pro- 
vision shall  not  apply  to  any  corporation  whatever  in  this 
State  in  the  charter  of  which  a  different  liability  shall  have 
been  or  shall  be  imposed. 
(B.)  That  unless  some  other  provision  for  the  prevention  and 
punishment  of  fraudulent  representations  as  to  the  capital, 
property,  and  resources  of  such  corporations  shall  have  been 
inserted  therein,  in  which  case  the  provision  in  reference 
thereto  shall  be  only  such  as  is  specified  in  such  charter,  that 


295 

any  director  or  other  officer,  or  stockholder,  of  the  said  cor- 
poration "who  shall  knowingly  and  wilfully  make  or  cause  to 
be  made  any  fraudulent  misrepresentation  or  misrepresenta- 
tions as  to  either  the  capital,  property,  or  resources  of  the  said 
corporation  shall  be  guilty  of  a  misdemeanour,  and  upon  con- 
viction thereof  shall  be  punished  by  fine  of  not  more  than 
two  thousand  dollars  (2,(»00   dols.)  or  imprisonment  for  not 
longer  than  two  years,  or  both,  at  the  discretion  of  the  court. 
(C.)  That  such  corporations  shall  have  power  to  purchase  and  hold  Real  estate, 
such  real  estate  as  may  be  required  for  their  purposes,  or  such 
as  they  may  be  obliged  or  may  deem  for  their  interests  to 
take  in  the   settlement  of  any  debts  due  to  them,  and  they  Other  powers, 
may  dispose  of  the  same ;  to  sue  and  to  be  sued  in  all  courts  ; 
to  have  and  to  use  a  common  seal ;  to  elect  in  such  manner  as 
they  may  determine  to  be  proper  all  necessary  officers  and  fix 
their  duties  ;  to  make  bye-laws  and  regulations  consistent  with 
the  constitution  and  laws  of  this  State  for  their  own  govern- 
ment a"nd  the  due  and  orderly  conduct  of  their  affairs  and  the 
management  of  their  property. 
(D.)  That  the  shares  in  the  capital  stock  of  such  corporations  shall 
be  deemed  personal  estate,  and  the  mode  of  issuing  the  evidence 
of  stock,  and  the  manner,  terms,  and  conditions  of  assigning 
and  transferring  shares,  shall  be  prescribed  by  the  bye-laws  of 
each  corporation. 
(E.)  That  no  part  of  the  capital  stock  or  any  of  the  funds  of  such  Nothing  to  be 
corporation  shall  at  auy  time  during  the  continuance  of  their  used  in  bank- 
charter  be  used  or  employed,  directly  or  indirectly,  in  banking  mS- 
operations,  or  for  any  purpose  whatsoever  inconsistent  with 
the  provisions  of  their  respective  charters. 
Section  23.    That  the  treasurer  of  any  corporation  in  this  State  Bond  of 
shall  give  bond  in  such  sums  and  Tvith  such  sureties  as  shall  be  required  treasurer. 
by  the  bye-laws  for  the  faithful  discharge  of  his  duty. 

Section  24.  That  at  all  meetings  of  any  company  absent  stock-  Stockholders' 
holders  may  vote  by  proxy  authorised  in  writing.  Every  company  meetings. 
may  determine  by  its  bye-laws  what  number  of  stockholders  shall 
attend,  either  in  person  or  by  proxy,  the  form  of  such  proxy,  or  what 
number  of  shares  or  amount  of  interest  shall  be  represented  at  any 
meeting  to  constitute  a  quorum.  If  the  quorum  is  not  so  determined, 
a  majority  in  interest  of  the  stockholders  shall  constitute  a  quorum. 

Section  25.    That  the  shares  in  any  company  shall  be  numbered,  Certificates  of 
and  every  stockholder  shall  have  a  certificate,  under  the  seal  of  the  stock. 
corporation,  and  signed  by  the  treasurer,  certifying   his  property  in 
such  shares  as  are  expressed  in  the  certificate. 

Section  26.    Every  private  corporation,  as  sach,  has  power: — 1st.  powers  0f 
To  have  succession  by  its  corporate  name  for  the  period  limited  in  its  private  cor- 
charter;    and  when  no  period  is  limited  in  perpetuity.     ::nd.  To  sue  porations. 
and  be  sued.      3rd.   To  use  a  common  seal,  and  to  alter  the  same  at  Succession, 
pleasure.     4:h.   To  hold,  purchase,  lease,  mortgage,  or  otherwise  dis-  ^uean(ibe 
pose  of  and  convey  such  real  and  personal  estate  as  is  limited  by  its  <;caj' 
charter;   and  if  not  so  limited,  such  an  amount  as  the  business  of  the  Real  and 
corporation  requires,     oth.    To  appoint  such  subordinate  officers  and  pergonal 
agents  as  the    business   of  the  corporation   requiies,  prescribe   their  estate. 

duties,  and  fix  their  compensation.     6th.    To  make  bve-laws  not  in-        efrs  a 

•  fluents 

consistent  with  any   existing  law,  for  the  transfer,  the  management  Bye-laws 

of  its  property,  or  the  regulation  of  its  affairs.     7th.   To  declare  and  Lien  on  stock. 

create  by  appropriate  bye-laws  a  lien  on  the  stock  of  any  stockholder 
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in  such  corporation  for  such  sum  as  the  stockholder  is  or  may  be 
indebted  to  such  coi'poration  for  his  subscription  to  stock  therein. 

Section  27.  When  the  corporate  powers  are  directed  to  be  exercised 
by  any  particular  body  or  number  of  persons  a  majority  of  such  body 
or  persons,  unless  it  is  otherwise  provided,  form  a  board  for  the 
exercise  of  such  powers. 

Section  28.  If  any  private  corporation  hereafter  created  by  the 
General  Assembly  or  incorporated  under  any  law  does  not  organise 
and  commence  the  transaction  of  its  business  within  two  years  from 
the  date  of  its  incorporation  its  corporate  powers  shall  cease. 

Section  29.  Unless  otherwise  specially  provided  in  this  Act  neither 
the  capital  stock  nor  bonded  indebtedness  of  any  private  corporation 
organised  in  this  State  shall  be  increased,  except  in  the  manner  herein- 
after prescribed. 

Section  30.  Before  any  such  increase  shall  be  authorised  the  consent 
of  the  persons  holding  the  larger  amount  in  value  of  the  stock  of  such 
corporation  shall  be  obtained  in  favour  thereof  at  a  meeting  of  the 
stockholders  of  such  corporation  convened  for  the  purpose  of  voting 
upon  the  proposition, 

Section  31.  No  meeting  of  stockholders  for  the  purpose  men- 
tioned in  the  preceding  section  shall  be  held  until  thirty  days'  notice 
thereof  has  been  given  by  publication  in  a  newspaper  of  general 
circulation  published  in  the  county  where  the  corporation  has  its 
principal  office ;  and  if  no  such  newspaper  is  published  in  the  county, 
then  in  a  newspaper  having  general  circulation  published  in  the 
county  nearest  the  principal  office  of  such  corporation,  a  copy  of 
which  shall  be  mailed  to  each  stockholder  ;  and  such  notice  shall 
explicitly  state  what  increase  it  is  proposed  to  make  to  the  capital 
stock  or  bonded  indebtedness  of  the  corporation. 

Section  32.  If  at  such  meeting  the  consent  of  the  persons  holding 
the  larger  amount  in  value  of  the  stock  of  such  corporation  shall  be 
obtained  to  a  specified  increase  of  either  the  capital  stock  or  bonded 
indebtedness,  a  report  thereof,  specifying  the  amount  of  increase 
consented  to,  shall  be  made  to  the  Secretary  of  State,  who  shall  make 
and  keep  a  record  thereof,  and  it  shall  be  lawful  for  such  corporation 
to  increase  its  capital  stock  or  bonded  indebtedness  in  conformity 
with  such  consent  of  the  stockholders  obtained  as  aforesaid.  Such 
increase  may  be  less  but  shall  not  be  more  than  that  stated  in  the 
published  notice  for  such  meeting. 

Section  33.  Neither  stock  nor  bonds  shall  be  issued  by  any  private 
corporation,  except  for  money,  labour  done,  or  money  or  property 
actually  received,  and  all  fictitious  increase  of  stock  or  indebtedness 
shall  be  void. 

Section  34.  Acts  repealed. 

Provided.     The  provisions  of  this  Act  shall  not  affect  the  corporate 
existence  of  any  corporation  heretofore  formed  under  any  general  or 
special  law ;  but  all  such  corporations  shall  be  subject  to  all  the  pro- 
visions of  this  Act  that  are  made  applicable  thereto. 
Approved,  December  23,  188G. 

(Signed)  J.    P.   RlCHAEDSON, 

Governor. 
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Ax  Act  to  provide  for  and  regulate  the  INCORPORATION  of  Banks  in 
South  Carolina. 

Section  1.  Be  it  enacted  by  the  Senate  and  House  of  Representa-  General  rights 
tires  of  the  State  of  South  Carolina  now  met  and  sitting  in  General  and  liabilities. 
Assembly,  and  by  the  authority  of  the  same,  that  from  and  after  the 
passage  of  this  Act  ail  hanks  incorporated  in  this  State  shall  have  all 
the  rights,  powers,  and  privilege's   set  forth  and  granted  by  this  Act, 
and   shall  be  subject  to  all  the  liabilities,  limitations,  and  pi-ovisions  r         ,      . 
herein   contained ;  and  the  Act  of  incorporation  of  every  such  bank  partiCular 
shall  contain  : —  charters. 

1.  The  names  of  the  corporators. 

2.  The  name  of  the  bank. 

3.  The  location  of  the  bank. 

4.  The  capital  stock,  and  how  raised. 

5.  The  duration  of  the  charter. 

6.  A  reference  to  this  Act  by  its  title. 

7.  Such  special  exceptions  to  the  provisions  herein  contained,  or 

such  additions  thereto,  as   the   General  Assembly  may  enact 
for  the  better  carrying  out  the  objects  of  the  incorporation. 

Section  2.  The  corporators  of  such   bank,  or  any  three  of  them,  Books  of 
may  open   books  of  subscription  to  the  capital  stock  of  said  bank  at  subscription, 
such  time   or   times   and   at  such  places  and  for  such  periods  as  a 
majority  of  them  may  determine ;  and  as  soon  as  the  sum  named  in  Organization, 
the  Act  of  incorporation  shall  be  subscribed  thereto,  the  before-named 
corporators,  or  a  majority  of  them,  on  such  notice  as  they  may  deem 
sufficient,  shall  call  a  meeting  of  such  subscribers,  and  at  such  meet- 
ing and  all  future  meetings   of  the  stockholders  the  shares  of  the 
capital  stock  may  be  represented  in  person  or  by  proxy.     The  sub-  Representa- 
scribers   to  said  stock,  at  their  meeting  to  be  held  as  aforesaid,  shall  tion  of  stock. 
elect  from  themselves  such  a  number  of  directors  of  said  corporation  Directors 
as  they  may  deem  proper,  who  shall  continue  in  office  for  one  year 
and  until  their  successors  shall  be  duly  elected ;  and  thereafter  there 
shall  be  annual  meetings  of  the  stockholders  of  said  bank,  at  which  Annual 
directors   shall    be   chosen,  whose  tenure  of  office  shall  be  as   above  meetings, 
provided.     Every  director  must  own  in  his  own  right  at  least  ten  Number  of 
shares  of  the  capital   stock   of  the  said  bank.     The  directors  chosen  shares  of 
or  elected  at  any  such  meeting  shall  fi'om  among  themselves  elect  a  cUrector- 
president  and  vice-president  to  act  as  such  during  the  term  of  office  P.res"*enf'  ar>d 
of  such  directors,  and  they  shall  perform  such  duties  and  exercise  ™ce;President- 
such  powers  as  may  be  prescribed  by  the  bye-laws  of  said  corporation  ■Uuties  and 
or  as  shall  be  incident  to  their  respective  offices. 

Section  3.  Every  such  corporation  may  i*eceive  and  pay  out  the  Banking 
lawful  currency  of  the  country,  deal  in  exchange,  gold  and  silver  powers." 
coin,  bullion,  uncurrent  paper,  public  and  other  securities,  aud  stocks 
of    other    corporations :     Prodded,   hoivever,    that  no   more  than   an 
amount  equal  to  one-half   of    the  capital  stock   of  said    bank    shall 
be  invested  in  mortgages  of  real  estate  at  any  one  time ;  may  pur-  Mortgages, 
chase  and  hold  such  real  estate  and  personal  property  as  may  be  Reai  e3tat(.> 
conveyed  to  it  to  secure    debts  to  the   corporation,  or  may  be  sold 
under  execution  to  satisfy  any  debts  due  in  whole  or  in  part  to  the 
corporation  and  as  may  be  deemed  necessary  or  convenient  for  the 
transaction  of  its  business,  and  may  sell  and  dispose  of  the  same  at 
pleasure;  may  discount  notes,   bills   of  exchange,  bonds,  and  other  Other  banking 
evidences  of  debts,  and  lend  money  on  such  terms  as  may  be  agreed  powers. 
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on.  subject  to  the  usury  laws  of  the  State.  It  may  receive  on  deposit 
moneys  on  such  terms  as  may  be  agreed  on  with  depositors,  and  issue 
certificates   therefor,  negotiable  or  assignable,  in  such  way  as  may  be 

Other  powers,  inserted  in  the  same  ;  said  corporation  may  sue  and  be  sued,  plead  and 
be  impleaded,  in  any  court  in  this  State ;  may  adopt  and  use  a  cor- 
porate seal,  and  may  alter  the  same  at  its  pleasure  ;  may  adopt  all 
such  bye-laws  for  the  general  management  and  direction  of  the 
business  and  affairs  of  said  corporation,  not  inconsistent  with  the  laws 
of  the  United  States  and  of  this  State,  as  may  be  deemed  proper,  and 
may  add  to,  alter,  or  amend  the  same  from  time  to  time  as  may  be 
desired,  and  shall  have  generally  all  the  rights,  powers,  and  privileges 
in  law  incident  or  appertaining  to  such  corporations. 

Liability  of  Section  4.  The  stockholders  of  such  bank  shall  be  liable  to  the 

stockholders,  amount  of  their  respective  share  or  shares  and  5  per  cent,  thereof  in 
addition  thereto,  for  all  of  its  debts  and  liabilities  upon  note,  bill,  or 
otherwise. 

Directors  may         Section  5.  No   director  or  other  officer  of  such  bank  shall  borrow 

not  borrow.       any  money  from  such  bank.     And  if  any  director  or  other  officer  shall 

Penaltr.  be  convicted  upon  indictment  of  directly  or  indirectly  violating  this 

section  he  shall  be  punished  by  fine  or  imprisonment,  or  both,  at  the 
discretion  of  the  court. 

Bye-law.-.  Section  6.  The  directors  of  such  bank  may  make  and  change  bye- 

Jaws  not  inconsistent  with  law,  regulating  the  manner  in  which  the 
stock  of  such  bank  shall  be  transferred,  its  directors  elected  or  ap- 
pointed, its  property  transferred,  its  general  business  conducted,  and 
the  privileges  granted  to  it  by   law    exercised    and    enjoyed.      The 

Officers  and      directors    may  appoint  all  necessary  officers    and  employes  of   said 

employes.  corporation,  fix  their  compensation,  and  take  security  for  the  faithful 
discharge  of  their  respective  duties,  prescribe  the  manner  of  paying 
for  the  stock  of  the  corporation  and  the  transfer  thereof,  and  may, 
from  time   to  time   prescribe  such  penalties  for  the  non-payment  of 

Subscriptions,  subscriptions  to  the  capital  stock  of  the  corporation  as  they  may 
deem  proper  ;  and  the  same,  together  with  any  unpaid  instalments  on 
such  subscriptions,  may  be  recovered  in  any  court  having  jurisdiction 

Sale  of  stock,  of  the  aggregate  amount  so  due,  or  the  stock  may  be  sold  for  cash 
after  twenty  days'  notice,  advertised  in  the  nearest  newspaper;  and 
if  at  any  such  sales  the  sum  bid  should  not  be  sufficient  to  satisfy  and 
discharge  the  amount  so  due,  together  with  the  costs  and  charges 
incident  to  such  sale,  the  subscriber  in  default  shall  be  liable  for  any 

Deficiency.  deficiency,  and  the  same  may  be  recovered  in  the  name  of  the  corpo- 
ration   in    any  court  having  jurisdiction.     The   books,    papers,    and 

Books  open      accounts  of  said  bank  shall  be  open  to  inspection  under  such  regu- 

for  inspection,  lations  as  may  be  prescribed  by  law. 
Approved,  December  24,  1885. 

Hugh  S.  Thomp- 

Governor. 


RjfPOM  on  the  St^te  of  Legislation  in  Georgia,  with  respect  to  the 
Formation',  Regulation,  and  Dissolution  of  Companies. 

Corporation:  A  corporation  is   an  artificial   person   created  by  law  for  specific 

Definition.        purposes,  the  limit,  of  whose  existence,  powers,  and  liabilities  is  fixed 

by  the  Act  of  incorporation,  usually  called  its  charter. 
Kinds. '  Corporations  are  either  public  or  private. 
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A  public  corporation  is  one  having  for  its  object  the  administra-  (0#)  publio. 
tion   of  a  portion  of  the  powers  of    government  delegated  to  it  for 
that  purpose, — such  are  municipal  corporations. 

All  others  arc  private,  whether  the  object  of  incorporation  be  for  (6.)  Prirate. 
public  convenience  or  individual  profit,  and  wlietbertliej3urpo.se  be  in 
its  nature  civil,  religious,  or  educational. 

The    power   to   create   corporations    in   this    State   vests    in    the  Their  creation. 
General  Assembly  and  the  courts,  by  whom  all   charters  must  be 
granted. 

Corporations  created  by  other  States  or  foreign  Governments  are  Foreign  eor- 
recognised  in  our  courts   only  by  comity,  and  so  long  as   the  same  porations. 
comity  is  extended  in  their  courts  to  corporations  created  by  this 
State. 

Any  foreign  corporation,  or  any  corporation  incorporated  by  the  («.)  To  hold 
laws  of  any  other  State,  and  claiming  to  own  lands  in  Georgia  in  lands, 
quantity  amounting  to  as  much  as  5,000  acres,  shall  be  incorporated 
by  the  laws  of  Georgia  within  12  months  after  Febi-uary  28,  1887, 
and  on  their  failing  to  do  so,  tbe  State  of  Georgia  will  not  consent  to 
the  said  corporations  owning  the  said  lands  so  located  in  her  terri- 
tory. And  any  foreign  corporation,  or  corporation  hereafter  incorpo- 
rated by  the  laws  of  other  States,  who  shall  claim  to  own  lands  in  the 
State  of  Georgia  in  quantity  amounting  to  5,000  acres  or  upwards 
shall  become  incorporated  by  the  laws  of  Georgia,  and,  in  default 
thereof,  Georgia  will  not  consent  that  said  foreign  corporation  or 
corporations  incorporated  by  the  laws  of  any  other  State  shall  own 
said  lands  located  in  her  territory.  And  no  foreign  corporation  or 
corporations  incorporated  by  the  laws  of  another  state  shall  own  more 
than  5,000  acres  of  land  except  upon  the  condition  aforesaid  of  be- 
coming a  corporation  under  the  laws  of  Georgia. 

A  private  corporation  for  any  purpose  Avhatever,   except  banking  Organization 
or  insurance,   may   be  created  in  this  State  by  complying  with  the  under  order  of 
following  provisions  : —  court. 

1.  The  persons  desiring  the  charter  shall  file  in  the  office  of  the 
clerk  of  the  Superior  Court  of  the  county  in  which  they  desire  to 
transact  business,  a  petition  or  declaration  specifying  the  objects  of 
their  association,  and  the  particular  business  they  propose  to  carry  on, 
together  with  their  corporate  name,  and  the  amount  of  capital  to  be 
employed  by  them  actually  paid  in,  and  their  place  of  doino-  busi- 
ness, and  the  time,  not  exceeding  20  years,  for  which  they  desire 
to  be  incorporated,  which  petition  or  declaration  shall  be  recorded 
by  said  clerk,  and  shall  also  be  published  once  a  week  for  one  month 
in  the  nearest  public  gazette  to  the  point  where  such  business  is 
located,  before  said  court  shall  pass  an  order  declaring  said  appli- 
cation granted. 

And  it  may  be  lawful  for  any  association  of  churches  to  be 
chartered  for  tbe  purpose  of  promoting  the  cause  of  the  Christian 
religion,  charity,  or  education,  by  complying  with  the  provisions  of 
this  section,  except  that  they  need  not  state  the  amount  of  capital 
to  be  used  by  them  actually  paid  in,  and  when  the  meetings  of 
said  association  are  ambulatory,  they  shall  not  be  required  to  set 
forth  their  place  of  business  : 

Provided  that  said  associations  may  be  chartered  in  any  county  in 
which  a  church  belonging  thereto  may  be  located.  And  paragraph  3 
of  this  section  shall  not  apply  to  such  corporations,  and  the  publica- 
tion of  notice  required  shall  be  in  the  nearest  public  gazette  to  the 
county  where  the  application  is  made. 
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2.  If,  upon  bearing  such  petition,  the  court  shall  be  satisfied  that 
the  application  is  legitimately  within  the  purview  and  intention  of 
tbis  code,  it  shall  pass  an  order  declaring  the  said  application 
granted,  and  the  petitioners  and  their  successors  incorporated  for  and 
during  a  term  not  exceeding  20  years,  with  the  privilege  of  renewal 
at  the  expiration  of  that  time  according  to  the  provisions  above 
set  forth.  A  certified  copy  of  this  petition  and  order,  under  the  seal 
of  the  court,  shall  be  evidence  of  such  incorporation  in  any  court 
in  this  State. 

3.  No  corporation  so  created  shall  commence  to  exercise  the 
privileges  conferred  by  the  charter  until  10  per  cent,  of  the  capital 
stock  is  paid  in,  and  no  charter  shall  have  any  force  or  effect  for  a 
longer  period  than  two  years,  unless  the  corporators,  within  that  time 
shall  in  good  faith  commence  to  exercise  the  powers  granted  by  the 
Act  of  incorporation  ;  and,  in  case  of  the  failure  of  said  corpora- 
tion, the  stockholders  shall  be  bound,  in  their  private  capacity,  to 
any  creditor  of  said  corporation  for  the  amount  of  stock  subscribed 
for  by  him,  until  the  said  subscription  is  fully  paid  up,  or  until  the 
stockholder  shall  have  paid,  out  of  his  private  propert}-,  debts  of 
the  said  corporation  to  an  amount  equal  to  his  unpaid  subscription. 

5.  Corporations  thus  created  may  exercise  all  corporate  powers 
necessary  to  the  purpose  of  their  organisation,  but  shall  make  no 
contract  or  purchase,  or  hold  any  property  of  any  kind,  except  such 
as  is  necessary  in  legitimately  carrying  into  effect  such  purpose,  or 
for  securing  debts  due  to  the  company. 

6.  The  powers  conferred  in  this  section  shall  extend  to  the  amend- 
ment of  all  charters  contemplated  in  said  section,  whether  the 
original  charter  sought  to  be  amended  was  originally  granted  by 
the  General  Assembly  of  the  State  or  by  a  Superior  Court  of  this 
State. 

Schools,  The  Superior  Court,  upon  the  petition  of  five  discreet  and  proper 

churches,  &c,  perS0ns,  showing  that  a  school,  academy,  college,  or  church  has  been 
rated  nC°r*)0"  or  *s  aD0U^  t°  be  established  in  the  county  where  such  court  is  sitting, 
and  asking  for  corporate  authority  to  enforce  good  order,  receive 
donations,  make  purchases,  and  affect  alienations  of  realty  or  person- 
alty, not  for  purposes  of  trade  and  profit,  but  for  promoting  the 
general  design  of  such  institution,  and  to  look  after  the  general 
interests  of  such  an  establishment,  may  grant  to  such  persons  and 
their  legal  successors  such  corporate  powers  as  may  be  suitable  to 
their  enterprise,  and  not  inconsistent  with  the  laws  of  the  State,  nor 
violative  of  private  rights ;  the  charter  so  granted  to  remain  in  force 
20  years,  unless  sooner  revoked  by  law,  and  upon  petition  by  the 
corporators,  or  their  legal  successors  in  charge  of  any  such  institu- 
tion, however  and  whenever  incorporated,  the  Superior  Court  of  the 
county  where  the  same  is  located  shall  have  power  to  amend  the 
charter  thereof  in  any  way  prayed  for  :  Provided  the  same  is  not 
contrary  to  the  laws  of  the  State  nor  violative  of  private  rights. 
The  costs  of  recording  such  proceedings  on  the  minutes  shall  be 
paid  by  the  petitioners,  and  a  certified  copy  of  the  same,  under  the 
seal  of  the  court,  shall  be  sufficient  evidence  in  any  case  of  the  corpo- 
rate powers  and  privileges  so  granted. 
Literary  Libraries  and  other   literary,    charitable,   or   social    organisations 

societies.  which  have  no  capital    stock,  and    are  not  organised  for  individual 

pecuniary  gain,  may  be  incorporated  under  the  provisions  of  this 
code,  all  of  whose  provisions  are  hereby  made  applicable  to  the 
organisations  aforesaid. 
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Corporations  have  continuous  succession  during  the  time  limited  I''1*1  powers 
by  their  charter,  notwithstanding  the  death  of  their  members.    Should  *?d  liabilities 
any  charter  granted  in  future   by  the  General  Assembly  to  a  private  £i0ngrp0r 
corporation  be  silent  as  to  its  continuance,  such  charter  shall  expire  .  .   _      . 
at  the  end  of  30  years  from  the  date  of  its  grant.  arico. 

All  corporations  have  the  right  to  sue  and  be  sued,  to  have  and  use  ,,  ,  ~ 
a  common  seal,  to  make  bye-laws,  binding  on  their  own  members,  not  lx>'4ers. 
inconsistent  with  the  laws  of  this  State  and  of  the  United  States,  to 
receive  donations  by  gift  or  will,  to  purchase  and  hold  such  property, 
real  or  personal,  as  is  necessary  to  the  purpose  of  their  organisation, 
and  to  do  all  such  acts  as  are  necessary  for  the  legitimate  execution 
of  this  purpose. 

Every  corporation  acts  through  its  officers,  and  is  responsible  for  (c.)  Responsi- 
the  acts  of  such  officers  in  the  sphere  of  their  appropriate  duties  ;  bility  for  acts 
and  no  corporation  shall  be  relieved  of  its  liability  to  third  persons  of  officers, 
for  the  acts  of  its  officers  by  reason  of  any  bye-law  or  other  limitation 
upon  the  power  of  the  officer,  not  known  to  such  third  person. 

Public   corporations    being    established    for  public   purposes  are  Dissolution  of 
always  subject  to  dissolution  by  the  Act  of  the  General  Assembly.  corporations : 

In  all  cases  of  private  charters  hereafter  granted,  the  State  ^a'  u  1C* 
reserves  the  right  to  withdraw  the  franchise,  unless  such  right  is  ('■)  1>nyafce- 
expressly  negatived  in  the  charter. 

Every  corporation  is  dissolved,  1st.  By  expiration  of  its  charter;  (c_)  How 
2nd.  By  forfeiture  of  its  charter;  3rd.  By  a  surrender  of  its  fran-  dissolved. 
chises;  4th.  By  the  death  of  all  its  members  without  provisions  for  a 
succession. 

A  corporation  may  forfeit  its  charter :  1st.  By  a  wilful  violation  (d.)  How 
of  any  of  the  essential  conditions  on  which  it  is  granted ;  2nd.  By  a  forfeited, 
misuser  or  non-user  of  its  franchises.     This   dissolution  dates  from 
the  judgment   of  a   court  of  competent   jurisdiction   declaring  the 
forfeiture. 

A  corporation  may  be  dissolved  by  a  voluntary  surrender  of  its  (e.)  Sur- 
franchises  to  the  State.     In  such  case,  such  surrender  does  not  relieve  render, 
its  officers  or  members  from  any  liability  for  the  debts  of  the  cor- 
poration. 

The  death  of  all  the  members  of  a  corporation,  or  of  so  many  of  (/.)  Death  of 
them  as  to  render  it  impossible  under  the  charter  to  provide  a  sue-  all  the 
cession,  is  a  dissolution  thereof.  members. 

Upon  the  dissolution  of  a  corporation  for  any  cause,  all  the  pro-  (g.)  Disposi- 
perty  and  assets  of  every  description  belonging  to  the  corporation  tion  of  assets. 
shall  constitute  a  fund — first,  for  the  payment  of  its  debts,  and  then 
for  equal  distribution  among  its  members.  To  this  end  the  superior 
court  of  the  county  where  such  corporation  was  located,  shall  have 
power  to  appoint  a  receiver,  under  proper  restrictions,  properly  to 
administer  such  assets  under  its  direction. 

The  dissolution  of  a  corporation  from  any  cause  shall  not  in  any  (A.)  _  Collateral 
manner  affect  any  collateral  or  ultimate   or   other  liability  legally  liability, 
incurred  by  any  of  its  officers  or  members. 

Any  number  of  persons  not  less  than  three  may  form  a  company,  Railroad  and 
and  shall  give  ninety  days'  notice  of  the  formation  of  such  company  naT1gatlon 
in  each  paper,  daily  or  weekly,  in  the  several  counties  through  which        * 
the  proposed  or  existing  railroad  shall  run,  by  inserting  in  said  papers  W  Incor- 
once  a  wreek  during  said  ninety  days,  a  copy  of  the  articles  of  associa-  * 
tion  hereafter  referred  to,  for  the  purpose  of  constructing,  maintain- 
ing, and  operating  a  railroad  for  public  use  in  the  conveyance  of 
persons  and  property,  or  for  the  purpose  of  maintaining  and  operatiug 
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any  railroad  already  constructed  for  the  like  public  use.  And  for  the 
purpose  of  organising  under  this  and  the  following  sections  on  the 
subject,  may  make  and  sign  articles  of  association,  in  which  shall  be 
stated  the  name  of  the  company,  the  places  from  and  to  which  the 
road  is  to  be  constructed  or  maintained  and  operated,  the  length  of 
such  road,  as  near  as  may  be,  and  the  name  of  each  county  in  the 
State  through  which  or  into  which  it  is  made  or  intended  to  be  made, 
the  amount  of  the  capital  stock  of  the  company,  and  the  number  of 
shares  of  which  the  capital  stock  shall  consist,  and  the  names  and 
places  of  residence  of  the  company,  who  shall  manage  its  affairs  for 
the  first  year,  and  until  others  are  chosen  in  their  places,  and  the 
number  of  such  directors  shall  not  be  less  than  three  nor  more  than 
thirteen. 

Each  subscriber  to  such  articles  of  association  shall  subscribe 
thereto  his  name,  place  of  residence,  and  the  number  of  shares  of 
stock  he  agrees  to  take  in  said  company. 

There  shall  be  indorsed  thereon,  or  annexed  thereto,  an  affidavit, 
made  by  at  least  three  of  the  directors  named  in  said  articles,  that 
the  names  subscribed  to  said  articles  are  the  genuine  signatures  of  the 
persons  named  therein,  and  that  it  is  intended  in  good  faith  to  con- 
struct and  to  maintain  and  oparate  the  road  named  in  such  ai'ticles  of 
association,  which  said  articles  of  association  and  affidavits  may  then 
be  filed  in  the  office  of  the  Secretary  of  State,  who  shall  indorse 
thereon  the  day  they  are  filed,  and  record  the  same  in  a  book  to  be 
kept  by  him  for  that  purpose.  The  Governor  and  Secretary  of  State 
shall  upon  the  filing  of  such  articles  of  association  and  affidavits,  issue 
to  the  persons  named  therein  a  certificate  of  incorporation  under  the 
great  seal  of  the  State,  signed  by  the  Governor  and  attested  by  the 
Secretary  of  State. 
(b.)  Books  of  When  any  such  articles  of  association  and  affidavits  are  filed  and 
subscription,  recorded  in  the  office  of  the  Secretary  of  State,  the  directors  may,  in 
case  the  whole  of  the  stock  is  not  before  subscribed,  open  books  of 
subscription  to  fill  up  the  capital  stock  of  the  company,  in  such  places 
and  after  giving  such  notices  as  they  may  deem  expedient,  and  may 
from  time  to  time  receive  subscriptions  until  the  whole  capital  is 
subscribed. 
[e.)  Directors.  There  shall  be  a  board  of  not  less  than  three  nor  more  than  thir- 
teen directors  of  every  corporation  formed  under  this  section  to 
manage  its  affairs,  and  said  directors  shall  be  chosen  by  a  majority  of 
the  votes  of  the  stockholders,  each  share  of  stock  being  entitled  to 
one  vote. 

In  the  election  of  directors,  stockholders  may  vote  in  person  or  by 
proxy. 

The  inspectors  of  the  first  election  of  directors  shall  be  appointed 

by  the  board  of  directors  named  in  the  articles  of  association.     No 

person  shall  be  a  director  unless  he  shall  be  a  stockholder,  owning 

stock  in  his  own  name,  or  as  trustee,  and  qualified  to  vote  at  the 

election  at  which  he  shall  be  chosen. 

{d.)  Officers.  The  directors   shall  appoint  one  of  their  number  president,  and 

may  also  appoint  vice-president,  and  such  other  officers  and  agents  as 

mav  be  prescribed  by  the  bye- laws. 

(e.)  Stock,  "The  directors   may  require  the  subscribers  to  the  capital  stock  of 

bow  payable.    £ne  COmpany  to  pay  the  amount  by  them  variously  subscribed,  in  such 

instalments  as  they  may   deem  proper:   Provided  that   5  per  cent. 

shall  be  paid  in  before  work  is  commenced,  and  that  the  directors  may 

receive  cash  or  property,  real  or  personal,  in  payment  of  such  instal- 
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ments.  If  any  stockholder  shall  neglect  to  pay  any  instalment  as 
required  by  resolntion  of  the  board  of  directors,  the  said  board  shall 
declare  his  stock   forfeited,  as  well  as  all  previous  payments  thereon, 

to  the  use  of  the  company;  but  they  shall  not  declare  it  so  forfeited 
Until  they  have  served  a  notice  in  writing  on  him  personally,  or  by 
depositing  said  notice  in  the  post  office,  postage  paid,  directed  to  him 
at  the  post  office  nearest  his  usual  place  of  residence,  stating  that  he 
is  required  to  make  such  payment  at  the  time  and  place  expressed  in 
such  notice,  and  that  if  he  fails  to  make  the  same,  his  stock  and  all 
previous  payments  thereon  will  be  forfeited  for  the  use  of  the  com- 
pany, which  notice  shall  be  served  as  aforesaid,  at  least  sixty  days 
previous  to  the  day  on  which  such  payment  is  required  to  be  made. 

In    case  the    capital   stock  of    any  company   formed   under  this  (f.)  Stock, how 
section  is  found  insufficient  for  constructing  and  operating  its  road,  increased. 
such  company  may,  with  the  concurrence  of  two-thirds  in  amount  of 
all  its  stockholders,  increase  its  capital  stock  from  time  to  time  to  any 
amount  required  for  the  purpose  aforesaid. 

Every    corporation    formed    under    this    section    shall   be    em-  Powers  of 
powered:—  corporation. 

1st.  To  cause  such  examination  and  survey  as  shall  be  necessary, 
and  for  such  purposes  to  be  empowered  by  its  officers,  agents,  or 
employes  to  enter  upon  the  land  or  water  of  any  person  for  that 
purpose. 

•2nd.  To  take  and  hold  such  voluntary  grants  of  real  estate  and 
other  property  as  may  be  made  in  it,  to  aid  in  the  construction,  main- 
tenance, and  accommodation  of  its  road,  but  the  real  estate  received 
by  voluntary  grant  shall  be  held  and  used  for  the  purpose  of  such 
grant  only. 

3rd.  To  purchase,  hold,  and  use  all  such  real  estate  and  property 
as  may  be  necessary  for  the  construction  and  maintenance  of  its  road, 
stations,  &c,  and  to  sell,  lease,  or  buy  any  land  necessary  for  its  use. 
4th.  To  lay  out  its  roads  not  exceeding  200  feet  in  width,  and  to 
construct  the  same,  and  for  the  purpose  of  cuttings  and  embankments, 
and  for  obtaining  gravel  and  other  material,  to  take  as  much  land  as 
may  be  necessary  for  the  proper  construction,  operation,  and  security 
of  the  road,  or  to  cut  down  any  trees  that  may  be  in  danger  of 
falling  on  the  track  of  the  road  or  obstructing  the  right  of  way, 
making  compensation  therefor  as  provided  in  this  section  for  property 
taken  for  use  of  such  company. 

5th.  To  construct  its  road  across,  along,  or  upon,  or  to  use  any 
stream  of  water,  watercourse,  street,  or  canal  which  the  routes  of  its 
road  shall  intersect  or  touch,  and  whenever  the  track  of  any  such 
road  shall  touch,  intersect,  or  cross  any  road,  highway,  or  street,  it 
may  be  carried  over  or  under  such  railroad,  as  may  be  found  most 
expedient  for  the  public  good ;  and  in  case  any  embankment  or  cut  in 
the  construction  of  any  railroad  provided  for  in  this  section  shall 
make  it  necessary  to  change  the  course  of  any  highway  or  street,  it 
shall  be  lawful  for  the  company  constructing  said  railroad  so  to 
change  the  course  or  direction  of  any  road,  highway,  or  street ;  pro- 
vided that  no  railroad  constructed  under  the  provisions  of  this  section 
shall  be  allowed  to  cross  any  other  railroad  at  a  grade  level,  but  such 
crossing  shall  be  either  under  or  over  such  other  railroad  track,  unless 
by  consent  of  such  railroad  company  whose  track  is  to  be  crossed, 
and  when  there  is  such  consent,  then  and  in  that  event  the  provisions 
of  this  section  as  to  the  stopping  of  trains  before  making  such 
crossings  shall  apply. 
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6th.  To  cross,  intersect,  join,  or  nnite  its  railroad  with  any 
railroad  heretofoi-c  or  hereafter  to  he  constructed  at  any  point  in  its 
route,  or  upon  the  ground  of  any  other  railroad  company,  with  the 
necessary  turnouts,  sidelings.  and  switches,  and  other  conveniences 
necessary  in  the  construction  of  such  road,  and  may  run  over  any 
"  part  of  any  other  railroad's  right  of  way  necessary  or  proper  to  reach 
its  freight  depot  in  any  city,  town,  or  village  through  or  near  which 
its  railroad  may  run. 

7th.  To  take  and  convey  persons  or  property  over  their  railroad 
by  the  use  of  steam  or  animals,  or  any  mechanical  power,  and  to 
receive  compensation  therefor,  and  to  do  all  those  things  incident  to 
railroad  business. 

8th.  To  erect  and  maintain  convenient  buildings,  &c,  whether 
within  or  without  a  city,  town,  or  village,  for  the  accommodation  and 
use  of  their  passenger  and  freight  business. 

9th.  To  regulate  the  time  and  manner  in  which  passengers  and 
property  shall  be  transported,  and  the  compensation  to  be  paid  there- 
for, subject  to  any  law  of  this  State  upon  the  subject. 

10th.  To  borrow  such  sum  or  sums  of  money,  at  such  rates  of 
interest,  and  upon  such  terms  as  such  company  or  its  board  of 
directors  shall  authorise  or  agree  upon,  and  may  deem  necessary  or 
expedient,  and  may  execute  one  or  more  trust  deeds  or  mortgages,  or 
both  if  occasion  may  require,  or  any  railroad  or  railroads  in  process 
of  construction  by  such  company  for  the  amount  or  amounts 
borrowed  or  owing  by  such  company,  and  such  company  may  make 
such  provisions  in  such  trust  deed  or  mortgage  for  transferring  their 
railroad  track,  depots,  grounds,  rights,  privileges,  franchises,  appen- 
dages, and  appurtenances  used  in  connection  with  such  railroad  or 
railroads,  in  any  manner  then  belonging  to  said  company,  or  which 
shall  thereafter  belong  to  it,  as  security  for  any  bonds,  debts,  or  sums 
of  money  as  may  be  secured  by  such  trust  deeds  or  mortgages ;  and 
in  case  of  sale  of  any  railroad  or  any  part  thereof,  in  course  of  con- 
struction or  constructed,  or  by  virtue  of  any  trust  deed,  or  any  fore- 
closure of  any  mortgage  thereon,  the  party  or  parties  acquiring  titles 
under  such  sale  shall  have  or  require  thereby,  and  shall  exercise  and 
enjoy  thereafter  the  same  rights,  privileges,  grants,  franchises,  im- 
munities, and  advantages  in  or  by  said  trust  deed  enumerated  and 
conveyed,  which  belonged  to  and  were  enjoyed  by  the  company 
making  such  deed  or  mortgage ;  such  purchasers  may  proceed  or 
organise  anew  by  filing  articles  of  association  and  electing  directors 
as  provided  in  this  section,  and  may  distribute  and  dispose  of  stock, 
and  ma}'  conduct  their  business  generally  as  provided  in  this  section. 
And  all  such  deed  and  mortgages  shall  be  recorded  as  is  provided 
by  law  for  the  record  of  mortgages  in  this  State,  in  each  county 
through  which  said  road  runs, 
(a.)  Eight  of  In  the  event  of  any  company  organised  under  the  provisions  of 
way.  this  section  does  not  procure  from  the  owner  or   owners  thereof  by 

contract,  lease,  or  purchase,  the  title  to  the  lands  or  right  of  way, 
it  shall  be  lawful  for  said  corporation  to  construct  its  railroad  over 
any  binds  belonging  to  other  persons,  or  over  such  rights  of  way  or 
tracks  of  other  railroads,  upon  paying  or  tendering  to  the  owner 
thereof  just  and  reasonable  compensation  for  the  right  of  way, 
which  compensation  shall  be  assessed  in  the  following  manner: — 
When  the  parties  cannot  agree  upon  the  damage  done  to  such  other 
railroad  company  for  the  use  of  its  right  of  way  or  tracks,  or  to  the 
owner  of  the  land  or  other  property  which  the   corporation  seeks  to 
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appropriate  as  a  right  of  way,  the  corporation  shall  choose  one  of  the 
citizens  of  this  8  its  assessor,  anil  the  person  or  persons  or  rail- 

road company  owning  the  land  sought  to  he  taken  or  the  right  of 
way  sought  to  be  used,  shall  choose  another  as  his  or  their  assessor, 
and  in  ease  the  person  or  persons  owning  such  lauds,  or  the  railroad 
company  owning  such  right  of  way  should  fail  or  refuse  to  make 
such  choice,  then  it  shall  be  the  duty  of  the  ordinary  of  the  county  in 
which  such  property  or  right  of  way  is  situated  to  make  such  selec- 
tion for  such  owner  or  owners  or  railroad  company. 

The  two  assessors  thus  selected  shall  choose  a  third  assessor,  and 
the  three  a£  -hall   be   sworn  to  do  justice  to  the  parties,  both 

as  to  the  benefits  and  as  to  the  damages.  The  said  assessor  shall 
assess  the  damages  and  value  the  property  so  songht  to  be  con- 
demned, and  shall  say,  in  writing,  what  sum  said  corporation  shall 
pay  for  the  right  of  way,  right  to  use  tracks  or  land  so  sought  to  be 
condemned  by  it,  and  shall  file  the  said  award  within  10  days  in  the 
office  of  the  clerk  of  the  superior  court  of  the  county  where  said 
lands  or  tracks  are  located,  and  the  said  clerk  shall  record  the  same, 
and  it  shall  have  all  the  force  and  effect  of  a  judgment  or  decree  by 
the  superior  court  of  said  county,  and  in  case  either  party  is  dis- 
satisfied with  said  award,  the  party  so  dissatisfied  shall  have  the 
light,  by  giving  notice  to  the  other  party  in  writing  within  10  days 
from  the  time  the  award  is  filed  in  clerk's  office,  to  enter  an  appeal 
in  writing  from  the  said  award  to  the  superior  court  of  the  couuty 
where  the  said  award  is  filed,  and  the  judge  shall  cause  and  issue 
%  be  made  up  as  to  the  damages  or  valuation  of  said  land,  right 
of  way,  &c,  and  the  same  to  be  tried,  with  all  the  rights  of  hear- 
ing and  trying  said  cause  in  the  superior  and  supreme  courts. 
The  entering  of  said  appeal,  and  the  proceedings  thereon,  shall 
not  hinder  or  in  any  way  delay  the  said  corporation's  work,  or  the 
progress  thereof,  but  the  same  may  proceed  without  let  or  hindrance 
from  the  time  said  condemnation  proceedings  are  begun.  If  the  said 
corporation  make  the  appeal  it  shall  give  bond  and  security  for  the 
payment  of  the  amount  rendered  upon  the  final  hearing  of  said 
cause. 

Whenever   the   track    of    any  railroad    shall  cross  a  railroad   or  (j.)  Crossing 
highway,  such  highway  or  railroad  may  be  crossed  under  or  over,  other  roads, 
and  in  cases  where  a  cutting  shall    make  a  change    in  the   line  of 
any  such  highway,  the  said  corporation   may  take   such   additional 
lands  for  the  construction  of  such  highway  upon  such  new  lines  as 
may  be  deemed  expedient  and  requisite. 

Any  railroad  company  in  this  State   shall  have  the  power    and  (p.)  Contracts 
authority  to  make   and  enter  into  contract  with  any  other  railroad  with  other 
company  within  this  State    or    another  State,    as  will    enable    said  r°acls. 
companies  to  run  their  roads  in  connection  with  each  other  and  to 
merge  their  stock,  or  to  lease  or  purchase  the  stock  and    property 
of  any  other  such  company.     It  shall  be  lawful  for  such  companies 
to  build,  construct,  and  run    as    part    of    their    corporate    property 
such  number  of  steamboats  or  vessels   as  they  may  deem  necessary  : 
Provided  that  no  railroad  shall  purchase  a  competing  line  of    rail- 
road calculated  to  defeat  or  lessen  competition  in  this  State. 

Every  train   of  passenger  cars  drawn  by  locomotives  shall  come  (d.)  Crossings, 
to  a  full  stop  within  400  feet  of  any  crossing,  and  any  such  train  how  to  run  at. 
shall  slow  down  to  a  speed  of  4  miles  an  hour  before  running  on 
or  crossing   any  drawbridge    over    a  stream  regularly  navigated  by 
vessels. 
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(e.)  Duration 
of  charter. 


Navigation 
companies. 

(«.)  Incor- 
poration. 


(£.)  Stock. 


(c.)  Certificate 
of  stock. 


(d.)  False 
certificates. 


(e.)  Stock- 
holders. 


(/.)    Renewal 
of  charter. 


No  corporation  created  under  this  section  shall  continue,  except 
by  extension  of  time  by  legislative  enactment,  for  a  longer  period 
than  50  years. 

Any  three  or  more  persons  may  form  a  company  for  the  purpose 
of  building  for  their  own  use,  purchasing,  equipping,  fitting  out, 
chartering,  navigating,  or  owning  ships  or  vessels,  to  be  propelled 
solely  or  partially  by  steam,  to  be  used  in  all  lawful  commerce  or 
navigation  upon  the  ocean,  sea%  and  rivers,  by  filing  in  the  office  of 
the  clerk  of  the  superior  court  of  the  county  in  which  the  principal 
office  of  the  company  is  to  be  located  a  certificate  in  writing,  in 
which  shall  be  stated  the  corporate  name  of  the  company  and  the 
specific  objects  for  which  the  company  shall  be  formed,  stating  par- 
ticularly the  ports  between  which  such  vessels  are  intended  to  be 
navigated,  one  of  which  ports  at  least  shall  be  within  this  State ;  the 
amount  of  the  capital  stock  of  said  company,  which  shall  not  be  less 
than  10,000  dols.  nor  more  than  5,000,000  dols.,  the  term  of  its  exist- 
ence not  to  exceed  50  years,  the  number  of  shares  of  which  the  said 
stock  shall  consist,  the  number  of  directors,  and  their  names,  who 
shall  manage  the  concerns  of  said  company,  and  the  name  of  the 
city  or  town  and  county  within  this  State  in  which  the  principal 
office  of  the  company  is  to  be  situated. 

The  capital  stock  of  such  company  shall  be  divided  into  shares 
of  100  dols.  each,  for  which  certificates  shall  be  issued,  which  shall 
be  transferable  only  on  the  books  of  the  company  as  may  be  pre- 
scribed in  the  bye-laws ;  but  no  share  shall  be  transferable  unt^ 
all  previous  calls  thereon  shall  have  been  fully  paid  in,  and  no 
transfer  or  assignment  of  stock  shall  operate  to  release  any  holder 
from  obligation  to  the  said  company  without  the  consent  of  the  board 
of  directors. 

The  president  and  a  majority  of  the  directors  within  30  days 
after  the  payment  of  the  last  instalment  of  the  capital  stock  shall 
make  a  certificate  stating  the  amount  of  the  capital  stock  of  the 
corporation,  and  that  the  same  is  paid  in,  which  certificate  shall  be 
signed  and  sworn  to  by  them,  and  they  shall  within  the  said  30  days 
record  the  same  in  the  office  of  the  clerk  of  the  superior  court  of  the 
county,  and  also  in  the  office  of  the  Secretary  of  State.  The  capital 
stock  named  in  the  said  certificate  shall  be  paid  in  within  the  first 
year  of  the  existence  of  the  said  corporation. 

If  any  certificate  made  as  aforesaid  shall  be  false  in  any  material 
representation,  all  the  officers  who  have  signed  the  same  shall  be 
jointly  and  severally  liable  to  any  person  for  all  damages  arising 
therefrom. 

In  case  of  failure  of  any  corporation,  the  stockholders  shall 
be  bound  in  their  private  capacity  to  any  creditor  of  such  corporation 
for  the  amount  of  stock  subscribed  for  by  them  respectively,  until 
the  said  subscription  is  fully  paid  up,  or  until  the  stockholder  shall 
have  paid  out  of  his  private  property  debts  of  said  corporation  to  an 
amount  equal  to  his  unpaid  subscription. 

Any  company  incorporated  under  the  provisions  of  this  law,  at  the 
expiration  of  the  term  for  which  it  was  incorporated,  shall  have 
privilege  of  a  renewal  of  its  charter  upon  the  same  terms  upon 
which  it  was  originally  incorporated,  and  by  conforming  anew  to  all 
the  provisions  hereinbefore  set  forth. 


When  Dividends  are  prohibited. 

No  joist   stock  company,  coi'poration,  body    corporate,   or   other  Miscellan- 
association  shall  declare  any  dividend,  or  distribute  any  money  among  eous. 
its  members  as   profits,   when  such  are  not  the  legitimate  proceeds 
of  its  investments. 

Lien  by  Bije-laws. 

The  bye-laws  of  a  corporation  may  create  a  lien  upon  the  shares  of 
other  property  of  the  stockholders  in  favour  of  the  company  ;  such 
lien  is  binding  upon  the  corporators  themselves,  and  upon  creditors 
giving  credit  with  notice,  or  purchasers  at  public  or  private  sale 
purchasing  with  notice. 

Savannah,  Ga.,  (Signed)         W.  Robertson, 

June  18,  1888.  British  Vice-Consul 


North  Carolina. 


In  this  Circular  information  is  asked  for  as  to  the  state  of  legisla- 
tion in  North  Carolina,  with  respect  to  the  formation,  regulation,  and 
dissolution  of  companies,  whether  joint  stock,  or  in  shares,  or  in 
whatever  manner  constituted. 

In  North  Carolina  corporations  are  constituted  in  one  of  two 
ways,  to  wit : — 1st.  By  a  special  charter  in  Act  of  the  Legislature 
relating  to  and  incorporating  a  particular  corporation  or  company. 
'2nd.  Under  the  General  Act,  providing  for  the  incorporation  of 
bodies  politic  for  any  and  all  lawful  purposes,  except  building  rail- 
roads, banking,  or  insurance.  Under  the  first  method,  a  Bill  is  pre- 
pared and  sent  to  the  Legislature,  containing  the  names  of  those  who 
propose  to  organise  the  corpoi'ation,  the  name  of  the  same,  the  pur- 
poses, the  amount  of  capital  stock,  par  value  of  each  share,  and  any 
other  provisions  specially  desired  as  to  powers  and  manner  conduct- 
ing the  business  and  internal  affairs  of  the  company,  and  sometimes 
the  term  of  years  the  corporation  is  to  exist,  as  otherwise  sixty  years 
is  the  limit.  Upon  the  Bill  becoming  a  law,  the  persons  named  in 
the  Act  as  corporators  meet  and  organise  the  corporation,  under  the 
charter,  by  electing  officers,  adopting  constiations  and  bj'e-laws.  If  it 
is  a  company  with  money  capital,  the  same,  or  the  part  required  by 
charter,  must  be  subscribed  for  and  paid  in  before  the  oi'ganisation 
cau  take  place.  Under  the  second  method  three  or  more  persons 
desiring  to  form  a  corporation  may  agree  upon  a  plan  of  incorpora- 
tion, setting  forth  the  corporate  name,  business  proposed,  place  of 
same,  term  of  corporate  existence,  names  of  subscribers  to  stock, 
amount  of  capital,  number  of  shares  and  par  value  of  shares,  and 
execute  the  said  agreement  as  a  deed.  The  articles  of  agreement  are 
then  probated  before  the  clerk  of  the  superior  court  of  the  county 
where  the  corpoi'ation  is  to  do  business,  and  tiled  in  his  office.  He 
then  issues  letters  declaring  the  parties  to  the  articles  and  their 
successors  a  corporation,  and  notice  thereof  is  published  in  some 
newspaper.  Those  who  have  thus  organised  may  admit  others  to 
the  extent  provided  for  in  said  articles. 

Corporations  may  be  dissolved  by  expiration  of  charter,  by  decree 
of  forfeiture  of  charter  by  a  proper  court,  and  by  unanimous  consent 
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of  the  stockholders.  If  dissolved  by  expiration  of  charter,  or  by 
decree  of  forfeiture,  their  existence  is  continued  for  three  years  there- 
after for  the  purpose  of  settling  and  closing  their  business,  and 
receivers  may  be  appointed  to  take  charge,  executions  may  issue 
against  corporations,  be  levied  upon  their  property,  and  may  include 
the  franchise,  and  the  purchaser  becomes  invested  with  all  the  rights 
and  franchises  of  the  original  corporation.  Corporations  are  regu- 
lated by  the  charter  constitution  and  by  laws  which  the  stockholders 
have  a  right  to  make,  if  not  inconsistent  with  the  laws  of  the 
United  States,  or  of  this  State.  Stockholders  ai'e  only  liable  to  the 
amount  of  stock  held  by  them  respectively,  unless  otherwise 
provided. 

Any  corporation  exercising  powers  not  granted  may  be  restrained 
by  injunction,  sued  out  by  the  Attorney- General  of  the  State,  and  a 
failure  to  organise  within  two  years  after  the  grant  of  a  charter,  or, 
if  after  organisation  the  corporation  ceases  to  act  for  two  years, 
works  a  forfeiture  of  charter.  There  are  no  joint  stock  companies 
in  this  State  technically,  all  being  corporations  with  capital  stock  in 
shares. 

The  above  is  a  brief  synopsis  of  the  material  provisions  of  the 
statute  law  relating  to  corporations  in  this  State.  The  decision  of 
the  supreme  court  furnishes  the  balance  of  the  law. 

The  statutes  relating  to  corporations  are  embraced  in  what  is 
known  as  "  The  Code  "  and  the  amendments  made  thereto. 


Galveston. 


Srr,  Galveston,  Texas,  June  13,  1888. 

WITH  reference  to  your  Despatch  dated  May  21st,  I  have  the 
honour  to  report  that  I  cannot  hear  of  there  being  any  legislation 
(State)  in  force  in  Texas,  controlling  the  formation  of  joint  stock 
companies  or  syndicate. 

I  have,  &c, 
(Signed)  Wa alter  T.   Lvall, 

Sir  L.  S.  S.  West,  K.C.M.G.  Her  Majesty's  Consul 

&c,         &c,         &c. 


Pennsylvania. 


Sir,  Philadelphia,  June  9,  1888. 

I  BEG  to  acknowledge  the  receipt  of  your  Circular  Despatch  A,  of 
the  21st  ultimo,  i-equesting  me  to  furnish  you  with  information  on 
the  state  of  legislation  in  this  Consular  district  with  respect  to  the 
formation,  regulation,  and  dissolution  of  companies,  joint  stock  or 
share. 

The  law  of  Pennsylvania  regulating  corporations  in  the  State  was 
passed  April  29th,  1874.  Previous  to  the  passage  of  this  important 
Act  corporations  were  organised  by  special  Acts  of  the  Legislatm'e,  a 
practice  found  to  be  attended  by  sundry  objectionable  features,  and 
the  present  law  is  accepted  by  the  legal  profession  and  the  public  at 
large  in  all  respects  as  satisfactory. 
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I   herewith    forward   a  bound  copy  of  the  Act*  together   with  a 
voucher  for  the  sum  paid  therefor,    and  will  thank   you  to  remit  the 

amount,  2'7">  dollars,  to  this  consulate. 

I  have,  & 
(Signed)  Rom.  Ctt.vs.  Cijpperton. 

Sir  L.  S.  S.  West,  K.C.M.G., 
&c,         Ac,         &c. 


Chi. 

Sir,  Chicago,  June  29,  1888. 

iX  accordance  with  the  instructions  contained  in  your  Ch'cular 
Despatch  A,  of  the  21st  ultimo,  T  have  the  honour  to  transmit  here- 
with a  report  on  the  state  of  legislation  with  respect  to  companies 
in  the  Consular  district  of  Chicago.  The  subject  covers  a  large 
amount  of  ground,  and  I  have  been  able  to  give  but  a  brief  outline  of 
the  legislation,  but  -will  promptly  respond  to  a  desire  for  further  in- 
formation on  any  particular  point. 

I  have,  &c„ 
(Signed)         J.  Hayes  Sadlek. 


Report   of   Consul    Hayes    Sadler    on    the  State   of  Legislation 
with  respect  to  Companies  in  the  Consular  District  of  Chicago. 

The  state  of  legislation  in  the  district  of  Chicago  with  respect  to  Introduction 
the  formation,  regulation,  and  dissolution  of  companies,  whether  joint 
stock  or  otherwise  constituted,  is  somewhat  in  confusion.  Each 
State  and  territory  forms  its  own  independent  statute  laws  under 
their  separate  constitutional  provisions  ;  though  iu  a  measure  general 
in  character,  the  laws  vary  in  each  State  or  territory,  and  are  con- 
stantly revised  or  amended  at  the  successive  meetings  of  the  different 
Legislative  Assemblies.  Corporations  are  bodies  corporate  and  politic, 
created  under  these  statute  laws,  and  are  subject  to  alteration,  sus- 
pension, or  repeal ;  in  some  States  all  corporations  are  formed  under 
a  general  law,  with  separate  Acts  regulating  associations  for  certain 
particular  purposes  ;  in  others,  certain  corporations  are  formed  and 
regulated  wholly  by  separate  general  Acts,  but  nowhere  are  special 
laws  made  except  for  municipal  corporations  or  such  as  are  under 
State  control.  The  laws  on  corporations,  as  amended  up  to  1887,  are 
herein  summarised  so  far  as  they  are  of  a  similar  character  tlumighout 
the  district,  and,  where  any  marked  peculiarity  or  difference  appears 
to  exist  which  is  not  generally  applicable,  reference  is  made  to  some 
particular  State  or  territory  where  such  is  in  force.  Before  enterino-, 
however,  on  the  legislation,  it  seems  necessary  to  briefly  point  out  how 
the  laws  on  corporations  in  these  States  and  territories  are  variously 
affected  and  governed  by  their  different  constitutions. 

Corporation  is  defined  by  the  constitution  of  .Missouri,  Minnesota,  Constitutional 
and  Kansas  to  mean  all  associations,  or  joint  stock  companies,  having  provisions, 
any  of  the  powers   or   privileges  of    corporations   not  possessed    by 

*  This  is  a  book  of  170  pages  of  matter,  and  is  not  printed  here. 
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individuals  or  partnerships.  By  the  constitution  of  all  the  States  and 
territories  of  this  district  the  Legislatures  are  forbidden,  generally,  to 
create  corporations  by  special  Act,  except,  in  certain  States,  charitable, 
educational,  and,  as  well  as  in  the  territories,  municipal,  penal,  or 
reformatory  corporations.  In  the  territories  the  Legislature  can 
provide  only  by  general  law  for  the  creation  of  educational,  industrial, 
mining,  religious,  charitable,  and  literary,  manufacturing,  and  drain- 
ing corporations,  railroads,  and  waggon  roads,  and,  as  also  in  Iowa,  no 
exclusive  privileges  can  begranted.  In  some  States  the  Legislature 
can  pass  no  law  for  the  benefit  of  any  corporation  retrospective  in  its 
operation,  or  which  imposes  any  new  liability  on  the  people  in  respect 
to  past  transactions  or  considerations.  In  many  States,  by  the  con- 
stitution, all  general  laws  for  the  creation  of  corporations  may  be 
altered  or  repealed,  but  in  Iowa  only  by  a  two-third  vote  of  the  Legis- 
lature, and  in  Colorado  so  as  not  to  work  injustice  to  corporators  or 
creditors ;  in  several,  all  charters  or  special  Acts.  In  some,  charters 
of  corporations  existing  at  the  time  of  adoption  of  the  constitution 
are  void ;  in  others,  no  law  can  be  passed  for  their  benefit  unless  they 
accept  the  constitution.  The  business  of  corporations,  their  offices 
and  suits,  the  rights  and  liabilities  of  stockholders,  the  liability  of 
directors,  the  issue  and  increase  of  stock  and  preferred  stock,  and  the 
holding  of  real  estate  are  also  provided  for  by  the  constitution  of  some 
States.  Tn  some  cases  the  constitution  declares  railroads  to  be  public 
highways  and  free  to  all  persons  for  transportation  under  prescribed 
regulations;  in  others,  that  they  are  common  carriers,  and  that  laws 
shall  be  passed  to  correct  abuses  and  prevent  unjust  discrimination 
and  extortion,  while,  in  a  few,  maximum  rates  of  freights  and  fares 
must  be  established  ;  in  Missouri  free  passes  are  forbidden  and  accept- 
ance of  a  pass  forfeits  office  ;  in  some  States  no  railroad  can  consolidate 
with  a  competing  or  parallel  line,  and  other  provisions  exist  regarding 
railroads.  In  Wisconsin  State  banks  are  forbidden  ;  in  Illinois  and 
Missouri  an  Act  establishing  them  must  first  be  submitted  to  a  vote 
of  the  people ;  in  many  States  other  constitutional  provisions  exist 
regarding  banking  associations,  as  well  as  for  religious  and  municipal 
corporations. 


Legislation. — General  Laws. 

Corporations  Corporations  for  pecuniary  profit  can  be  formed  in  some  States 

for  pecuniary   under  the  general  statute  laws  for  any  purpose,  as  in  Iowa,  Kansas, 
profit.  and  Colorado  ;  in  Iowa  their  powers  are  as  broad  and  comprehensive 

as  those  of  individuals,  extending  to  perpetual  succession  and  the 
exemption  of  private  property  from  corporate  liabilities  beyond  the 
unpaid  portion  of  the  stock,  except  in  cases  of  failure  to  comply  sub- 
stantially with  the  regulations  regarding  organisation  or  publicity, 
though  this  exception  does  not  apph  to  railroad  companies.  In  those 
States,  as  Illinois,  Wisconsin,  and  Missouri,  where  banks,  railroads, 
insurance,  and  some  other  corporations  are  excluded  from  the  general 
laws,  such  corporations  are  formed  under  separate  Acts. 
Organization.  The  number  of  persons  who  can  incorporate  varies,  but  is  generally 

fixed  at  not  less  than  three,  while  a  maximum  number  is  variously 
fixed.  A  statement  must  first  be  made  by  the  corporators  containing 
a  declaration  of  the  name,  business,  or  purpose,  location  of  the 
principal  office,  amount  of  capital  stock,  number  of  shares,  and  dura- 
tion of  the  company ;  in  some  States  additional  particulars  are 
required  for  certain  purposes,  as  the  method  of  acceptance  by  mem- 
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bers,  the  amount  of  each  shave,  the  designation  and  duties  of  directors, 
and  the  maximum  amount  of  indebtedness  to  which  it  shall  be  subject 
(in  Iowa  and  Nebraska  not  to  exceed  two-thirds  of  the  capital  stock, 

ept  in  risks  of  insurance  companies),  and  notice  must  be  published. 
The  statement  or  articles  of  incorporation  must  be  filed  in  the  office 
of  the  Secretary  of  State,  who  grants  a  license  to  the  corporators  as 
commissioners  to  open  books  for  subscription,  but  no  license  can  be 
granted  to  two  companies  of  the  same  name.  When  the  capital  stock 
is  fully  subscribed  (Illinois),  or  when  half  subscribed  (Wisconsin),  a 
meeting  of  subscribers  must  be  convened,  at  which  directors  and 
managers  must  be  appointed;  10  days'  notice  of  the  meeting  must  be 
given  by  post  to  each  subscriber,  who  cau  vote  in  person  or  by  proxy. 
A  full  report  of  the  proceedings,  with  copy  of  notice,  subscription  list, 
and  names  of  directors,  must  then  be  filed  with  the  Secretary  of  State, 
who  issues  a  certificate  of  complete  organisation,  which  is  filed  in  the 
record  office  of  the  county,  making  a  part  thereof  a  copy  of  all  papers. 
Copy  of  this  certificate  is  evidence  of  incorporation.  License  is 
revoked  if  business  is  not  proceeded  with  in  two  years,  or  in  some 
States  one  year.  In  Missouri  and  a  few  other  States,  at  or  before 
filing  articles,  107.  (50  dols.)  must  be  paid  into  the  State  Treasury  for 
the  first  10,0007.  (50,000  dols,)  of  stock,  and  17.  (5  dols.)  for  every 
additional  2,0007.  (10,000  dols.),  and  on  increase.  The  articles  can 
generally  by  a  two-third  vote  be  amended,  if  no  change  in  object  or 
purpose  (but  not  railroads  in  Colorado). 

The  amount  of  capital  is  generally  limited  between  a  minimum  of  Capital  stock. 
2,0007.  (10,000  dols.)  and  a  maximum  of  200,0007.  (1,000,000  dols.), 
but  in  some  instances  the  minimum  is  a  smaller  sum,  and  in  others 
the  maximum  is  100,0007.  (500,000  dols.)  for  certain  purposes,  or  un- 
limited. It  is  generally  provided  that  the  shares  shall  not  be  less 
than  27.  (10  dols.),  or  more  than  207.  (100  dols.),  but  in  Minnesota, 
except  for  mining,  the  limit  is  107.  (50  dols.),  and  in  some  States, 
and  for  certain  purposes,  they  are  fixed  at  207.  (100  dols.)  ;  they  are 
personal  property,  transferable  under  bye-laws,  and  liable  to  execu- 
tion ;  each  share  has  one  vote. 

The  duration  of  a  company  is  invariably  limited,  and  varies  in  Duration  of 
each  State,  and  for  particular  purposes,  generally  from  20  to  50  years,  company. 
All  corporations  in  Missouri,  and  in  Iowa  and  Montana,  except  rail- 
roads and  insurance  companies,  are  limited  to  20  years.  In  Illinois 
no  company  can  exceed  the  limit  of  duration  of  99  years.  In  Kansas, 
when  duration  is  not  specified  in  the  articles,  the  law  limits  it  to  20 
years.  In  general,  railroads  are  limited  to  50  years,  but  can  generally 
be  renewed. 

It  is  generally  provided  that  directors  shall  be  divided  into  three  Directors, 
classes,  one-third  vacating  each  year.  They  are  held  personally  and 
individually  liable  for  the  debts  of  the  corporation  exceeding  the 
amount  of  the  capital  stock,  if  assenting  thereto.  The  number  of 
directors  cannot  be  altered  without  the  consent  of  a  majority  of 
shares  at  a  meeting  of  which  notice  has  been  given,  but  in  Illinois 
after  vote  the  number  must  not  be  less  than  five  or  more  than  11, 
though  it  can  be  changed  by  a  majority  vote  at  a  special  meeting 
from  an  even  to  an  odd  number. 

The  general  powers  of   a   corporation,  which   are    exercised    by  Powers  of 
directors,  are  to  make  necessary  contracts,  to  sue  and  be  sued,  to  have  corporations. 
a  common  seal  alterable  or  renewable  at  pleasure,  to  appoint  officers, 
make  bye-laws  not  inconsistent  with  the  laws,  to  hold  property  to  the 
amount  necessary  for  the  transaction  of  business  or  as  authorised  by 
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law,  and  to  mortgage  the  property  to  secure  debts  ;  provided  that  all 
real  estate  acquired  in  satisfaction,  if  not  necessary  or  suitable  for  the 
transaction  of  business,  shall  be  offered  for  sale  at  public  auction  at 
least  once  every  year,  and  if  not  sold  in  five  years  (Illinois),  or  in 
some  States,  in  three  years,  the  court  has  power  to  order  sale.  In 
the  territories,  by  Act  of  Congress  (1887),  no  corporation  can  hold 
more  than  5,000  acres  of  land,  except  railroads,  canals,  turnpikes,  and 
municipal  corporations.  In  Illinois  a  statement  on  oath  setting  forth 
a  description  of  all  real  estate  acquired  in  securing  debts,  with  the 
date  of  acquirement,  must  be  made  within  20  days  from  the  1st  of 
each  December,  and  filed  in  the  office  of  the  Secretary  of  State. 
Miscellaneous  The  officers  must  consist  of  a  president,  secretary,  and  treasurer, 
regulations.  and  SUch  other  as  may  be  appointed,  and  they  can  be  required  by  the 
directors  to  give  bond  or  security,  and  be  removed  if  interest  requires. 
A  complete  record  must  be  kept  of  proceedings,  and  an  annual  report 
made  of  assets  and  liabilities  for  the  use  of  stockholders,  who  can 
examine  books  by  themselves  or  their  attorney.  If  the  report  is  not 
made  in  the  first  two  months  of  each  year,  directors  are  liable  for 
debts  till  it  is  made.  In  Colorado  the  fine  for  not  showing  books 
is  40Z.  (200  dols.),  and  15  persons  may  at  any  time  demand  a  state- 
ment; in  Missouri  the  fine  is  50Z.  (250  dols.).  No  loans  can  be  made 
to  stockholders.  Shares  are  payable  in  instalments  as  directors  may 
determine  ;  all  assessments  must  be  pro  rata  and  are  recoverable  by 
action  after  20  days,  limited  in  some  States  to  10  or  15  per  cent,  in 
any  one  or  three  months.  Each  shareholder  is  liable  for  the  debts  of 
the  corporation  to  the  extent  of  the  amount  of  unpaid  stock  held  by 
him,  and  remains  jointly  liable  with  assignee  until  such  is  fully  paid ; 
except  that  stockholders  in  banks,  and  in  Kansas,  by  State  constitu- 
tion, all  stockholders  except  in  railroads  and  charitable  institutions, 
are  liable  to  an  additional  amount  equal  to  the  stock  held.  In  action 
for  indebtedness  against  a  corporation  any  shareholder  may  be 
proceeded  against  to  the  extent  of  his  liability  on  his  stock,  and  any 
transferee  is  in  the  same  manner  liable  as  if  he  were  an  original 
subscriber.  If  any  persons  assume  corporate  powers  in  any  way 
without  complying  with  the  Acts,  they  are  liable  for  debts  made  by 
them  in  the  name  of  the  corporation.  If  directors  or  officers  pay  any 
dividend  when  corporation  is  insolvent,  or  which  would  render  it 
insolvent,  or  diminish  the  amount  of  capital  stock,  they  are  jointly 
and  severally  liable  for  all  debts  of  the  corporation  then  existing,  or 
that  shall  be  contracted  thereafter  while  they  continue  in  office.  No 
dividend  can  be  made  except  out  of  net  earnings  (Montana).  If  any 
statement  or  false  report  be  made,  all  officers  who  have  signed  the 
same  shall  be  jointly  and  severally  liable  for  damage  arising  there- 
from. Stockholders  holding  two-thirds  of  the  stock  (fully  paid  up, 
Illinois)  may  call  a  meeting  by  filing  with  the  secretary  a  call  there- 
for, with  their  names  and  number  of  shares,  and  publishing  the  same 
for  three  successive  weeks  in  a  newspaper  of  the  State.  Bye-laws 
must  provide  for  the  meetings  of  directors  and  officers,  and  the  acts 
of  such  meeting  are  valid  (if  all  such  officers  are  present  or  sign  a 
written  consent  on  the  record,  Illinois).  Executors,  administrators, 
conservators,  guardians,  or  trustees,  holding  stock,  and  persons 
holding  stock  as  collateral  security,  are  not  personally  subject  to 
liability,  but  the  estate  of  the  testator  or  ward  in  their  hands,  and  the 
persons  pledging  stock  are  liable  as  stockholders ;  the  former  can 
attend  meetings  and  vote.  Provisions  are  made  for  changing  the 
name    of    corporation    ami    its   place    of   business  ;   for  increasing   or 
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.asing  the  capital  stock,  which  is  generally  by  a  two-third  v..- 
a  meeting!  30  days'  notice  of  which  has  been  given  ;  and  for  consoli- 
dation, but   not  more  than  two  companies  can  consolidate,  and  they 
m„st  bo  engaged  in  the  same  business,  and  no  railroad  corporation  (or 
telegraph  company  in  Colorado  constitution)  can  consolidate  with  a 
parallel  or  competing  line  ;  the  consolidated  company  is  "able  lor  the 
debts  of  carl,  prior  to  consolidation.       A  corporation  cannot  hold  stock 
r  corporation,  except  mining  in  a  corporation  for  generating 
Ughl  (  Wisconsin),  or  in  a  like  corporation  or  for  smelting  (Minnesota). 
It  is  generally  provided  that  no  dividend  can  he  paid  except  out  ot  net 
profits,  or  capital  fully  paid  up  (Wisconsin).    The  General  Assemblies 
have  reserved  power  to  provide  regulations  and  provisions  which  shall 
be  binding,  and  may  alter  or  annul  powers  of  corporations  (Wisconsin) 
A  corporation  is  dissolved  on  expiration  of  duration  of  charter   but  in  Dissolution, 
some  cases  renewal  is  provided  for  on  a  two-third  vote  of  stockholders, 
and  on  approvers  of  renewal  purchasing  the  shares  of  those  opposed  ; 
or  by  non-user;  or,  if  business  be  suspended  for  one  year  (Kansas, 
Nebraska,  Wisconsin),  or  by  vote  if  no  means  provided  (^  rseonsin). 
The  corporate  capacity  is  generally  continued  for  two  years,  or  three 
years  (Wisconsin)  for  the  purpose  of  collecting  debt  and  conveying 
property,  of  suing  and  being  sued.     Dissolution,  for  whatever  cause, 
does  not  impair  remedy  for  liabilities  previously  incurred.     Failure  to 
elect  officers  on  the  day  named  does  not  have  the  effect  of  dissolving 
a  corporation,  but  such  election  may  be  held  at  any  time  after  proper 
notice.     If  a  corporation  shall  do,  or  refrain  from  doing,    any    act 
which  shall  subject  it  to  forfeiture  of  charter,  or  allow  any  execution 
to  remain  unsatisfied  for,  generally  10  days,  or  shall  dissolve  or  cease 
business  leaving  debts  unpaid,  all  stockholders  are  liable  for  debts 
the  corporation  being  joined  in  the  suit,  to  the  extent  of  the  unpaid 
portion  of  their  stock,  after  exhausting  the  assets  of  the  corporation ; 
and  if  any  stockholder  is  unable  to  satisfy  his  portion,  the  amount  is 
divided  pro  rata  among  remaining  solvent  stockholders.     Courts  or 
equity  have  power,  on  good  cause  shown,  to  dissolve  a  corporation 
and  appoint  a  receiver,  who  shall  be  a  resident  of  the  State  and  give 
bond,  and  by  and  against  whom  or  the  corporation  writs  may  issue. 

Societies  not  for  pecuniary  profit   are  provided  for  by  separate  Corporations 
general  Acts,  and  maybe  formed  much   in  the  same  manner;  but  $£*£• 
they  cannot  dissolve  or  surrender  their  names  and  organizations  till  mary  profat. 
all  debts  are  paid,   and  no   distribution  can  be  made  except   by   a 
majority  vote  and  then  after  a  statement  on  oath  duly  recorded,  and 
no  change  in  the  articles  of  association  can  be  made  until  a  certificate 
be  filed  with  the  Secretary   of    State  and  be  recorded.      Religious 
corporations   may  be   organized  by  electing  trustees,  wardens,  and 
vestrymen,  and  on  filing  affidavit  they  become  bodies  corporate  and 
politic  under  certain  restrictions  as  to  holding  land  and  certain  rules 
as  regards  trustees.     In  some  States  and  the  territories  by  constitu- 
tion   reli-ious  corporations  are  prohibited  from  holding  real  estate 
exceeding3 the  value  of  10,000/.  (50,000  clols.). 

Railroads  are  formed  either  under  the  general  corporation  laws  Railroads, 
as  in  Iowa  and  other  States,  and  separate  Acts  provide  additional 
powers  and  regulations  for  their  operation  and  management,  or  under 
Separate  general  Acts  as  in  Illinois  and  Wisconsin  lhe  law  ot 
Illinois  includes  warehouses  in  the  Railroad  Act.  hey  are  formed 
much  m  the  same  manner  as  corporations  under  the  general  laws 
with  some  peculiarities.  The  number  of  persons  who  can  form  them 
is  generally  not  less  than  five.     Their  duration  is  generally  limited 
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to  50  years,  in  some  States  less,  but  their  charter  is  generally  renew- 
able by  vote,  and  on  purchase  of  the  stock  of  those  disapproving.  In 
Kansas  and  Illinois  no  railway  can  .exist  beyond  99  years.  The 
articles  of  incorporation  must  include  the  place  from  and  to  which 
the  line  is  proposed,  the  length  of  road  and  name  of  county,  the 
names  and  addresses  of  corporators  and  the  names  of  directors,  and 
must  be  recorded  by  the  corporators  in  each  county  through  which  the 
line  runs.  Bye-laws  can  be  made  which,  as  well  as  all  amendments 
thereto,  must  be  also  recorded.  The  additional  powers  extend  to  the 
survey  of  land  and  water,  holding  and  conveying  grants  of  real 
estate,  the  construction  of  the  road  with  a  right  of  way  not  exceed- 
ing 100  feet  in  width  except  in  cuttings  (200  feet  in  Colorado),  and 
to  convey  passengers  and  property  (by  any  mechanical  means. 
Illinois).  Borrowing  money,  forming  union  depots,  fencing  and 
operating,  the  protection  of  passengers,  and  other  matters  are 
generally  authorized  or  regulated  by  separate  Acts.  Conductors  arc 
invested  with  police  powers.  Any  extortion  or  unjust  discrimination 
is  forbidden  under  penalty.  If  the  purchase  of  real  estate  or  material 
cannot  be  agreed  on  with  the  owner,  title  can  be  acquired  as  provided 
by  the  laws  of  eminent  domain.  If  instalments  on  shares  are  not 
paid,  such  stock  is  forfeited  for  the  use  of  the  corporation,  proper 
notice  being  given.  A  railroad  commissioner,  or  a  commission  of 
three  persons  (Illinois),  is  appointed  by  the  Governor  at  each  bien- 
nial General  Assembly,  who  personally  examines  into  the  management 
of  the  lines  in  the  State,  and  every  railroad  must  transmit  to  said 
commissioner  or  commission  annually,  within  two  months  from  1st 
July  (Illinois),  a  full  statement  of  the  affairs  of  the  corpora1  inn.  If 
the  articles  of  incorporation  are  not  tiled  in  two  years,  or  2.">  per  rent. 
of  the  capital  expended  in  five  years,  or  the  railroad  finished  in  ten 
years,  the  corporate  existence  ceases.  Companies  may  leas:'  or  pur- 
chase lines  in  connection  so  as  to  form  continuous  lines,  or  build  spin- 
lines,  but  no  two  parallel  or  competing  lines  can  consolidate.  In 
Missouri  no  articles  can  be  filed. or  recorded  nntil  2001.  (1,000  dols.) 
for  every  mile  of  broad  gauge,  or  1001.  (-"jOO  dols.)  for  every  mile  of 
narrow  gauge,  be  subscribed,  and  5  per  cent  paid  in  cash,  and  an 
affidavit  of  three  directors  to  that  effect  must  be  endorsed  on  t he 
articles.  The  maximum  rates  that  can  be  charged  are  generally 
fixed;  in  Missouri  by  constitution,  and  in  Iowa  by  law  oi  188i 
passes  or  free  tickets  are  allowed,  or  officers  forfeit  their  office ;  and 
no  officer  shall  be  interested  in  furnishing  material  or  supplies  to  a 
company.  It  is  everywhere  provided  that  stocks  and  bonds  shall  only 
be  issued  for  money,  labour  done,  or  property  received. 

Insurance  companies  are  generally  organized  under  separate  .Vets, 
and  in  those  States,  where  they  can  be  formed  under  the  general 
laws  there  are  separate  regulations  for  their  government.  Fire  and 
inland  navigation  insurance  companies  may  be  formed  by  a  number 
of  persons  varying  in  different  parts  of  this  district,  who  must  sign  and 
file  a  declaration,  with  a  c  ipy  of  the  proposed  charter,  in  the  office  of 
the  auditor  of  public  accounts,  or  insurance  commission  or  commis- 
sioner if  such  appointed,  and  publish  notice  of  intention  in  a  public 
newspaper  for  four  weeks.  Books  can  then  be  opened  for 
tion  or  propositions  received.  The  charter  and  proof  of  publication 
having  been  examined  by  the  Attorney-Central  or  commissioner,  and 
the  auditor  or  commissioner  having  examined  and  being  satisfied 
that  the  capital  is  paid,  or  if  a  mutual  company,  that  it  is  in  po 
sion  of  the  premiums  or  engagements  required,  a  certificate  to  that 
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anted  and  tiled  with  the  clerk  of  the  county  or  proper 
ord  office,  and  a  copy  given  to  the  company,  when  business  can  be 

commenced.       The   duration   or   extension    of    insurance   companies 
-  from  20  to  50  years  indifferent  States. 

No  company  can  be  formed  for  this  purpose  in  Chicago  with  a  less  Capital  <tock. 
ital   than  30,0002.(150,000  dols.),  nor  any  mutual  company  com- 
;iee  business  unless  agreement  has  been  entered  into  with  at  least 
1    applicants,    the     premiums    on    which    applications    amount  to 
1,000  dels.),  of  which  8,000Z.  (40,000)  have  been  paid  in 
cash  and  notes  of  solvent,  parties.     Fur  other  parts  of  Illinois  and  in 
>l    other    States    the    capital  is  fixed   at   not   less    than    20,0' 
)  dols.),  and  in  mutual  companies  the  number  of  applicants  at 
-    than    100  and    the  amount  of  premium,   at  not    less    than 
(50,000  dols.).     The  capital  can  be  invested  in  bonds  and 
mortgages  on  real  estate,    worth  50   per  cent,  more  than    the   sum 
loaned,  or  public  stocks  or  loans,  and  any  surplus  money  must  be  in- 
ited  in  or  loaned  on  public  stock  or  paying  corporations  provided 
current  value  is  10  per  cent,  above  the  sum  loaned.     No  real 
ite   can    be   held    except   such  as   is  requisite  for    transaction    of 
business,  such    as   shall    have    been    mortgaged   to    the  company  in 
1  f  lith  for  loans  on  money  due,  or  been  conveyed  in  satisfaction 
ebts,  or  purchased  upon  judgment  decrees  or  mortgages  obtained 
for  such  debts  :  and  all  such  real  estate  acquired  must  be  sold  or  dis- 
posed  of  within  three  or  five  years  if  not  necessary  for  transaction 
of  business,  provided  that  the  auditor  or  commissioner  may  further 
ne  sale  if  interests  of  the  company  would  suffer  by  forced  sale. 
The   increase   or  decrease  of  capital    is  provided  for  by  vote.     The 
are  generally  fixed  at  201.  (100  dols.)  ;    in   some  States  the 
I  is  limited  to  200,000Z.   (1,000,000  dols.),  and  in  some  and 
ies  of  other  States  to  a  less  amount, 
note  shall  exceed  200/.  (1,000  dols.),  or  in  Missouri  and  Wis-  Xotes. 
i   10'Jl.  (500  dols.),  or  more  than  one  note  on  the  same  risk  if 
ding  that  amount,  and  each  to  be  accepted  must  be  accompanied 
■with  a  certificate  of  a  justice  of  the  peace  or  a  supervisor.     All  notes 
ited  with  a  mutual  insurance  company  remain  as  security  until 
umulation  of  premium  notes  and  assets,  invested  as  required, 
shall  equal  the  necessary  cash  capital,  liability  decreasing  as  profits 
are  accumulated  :  but  any  note  deposited  subsequent  to  the  organiza- 
:   the  company,  in  addition  to  cash  premium  or  any  insurance 
1  with  such  company,  may  at  the  expiration  of  the  time  of  such 
insurance  be  relinquished  and  given  up  on  payment  of  proportion  of 
and  expenses  accrued  during  such  term.     Directors  have  aright 
•rmine  the  amount  of  the  note  in  addition  to  the  cash  premium, 
•  exceed  five  times  the  annual  rate  (Illinois).     Every  person 
ng  insurance  becomes  a  member  and  is  bound  to  pay  for  losses 
and  expenses  in  proportion,  but  cannot  be  required  to  pay  more  than 
iiount  of  his  deposit  note  for  any  loss  by  fire  (or  inland  navi- 
gation. Illinois). 

Dividends  can  only  be  paid  out  of  surplus  profits,  and  in  estimating  Dividends. 
::  sum  is  reserved  equal  to  the  whole  amount  of  unearned  pre- 
miums on  unexpired  risks  and  policies,  and  also  all  sums  due  to  the 
corporation  on  bonds  and  mortgages,  stocks  and  book  accounts,  of 
which  no  part  of  the  interest  thereon  has  been  paid  during  the  last 
and,  for  which  suit  or  foreclosure  has  not  been  commenced  for 
collection,  or  which,  after  judgment  obtained,  shall  have  remained 
more  thau  two  years  unsatisfied,  and  on  which  interest  has  not  been 
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paid ;  all  interest  due  and  unpaid  is  also  reserved ;  provided  that  any 
company  may  pay  a  dividend  riot  exceeding  10  per  cent,  or  15 
(Minnesota),  on  the  eaptial  stock  in  any  one  year*,  that  shall  have 
accumulated,  or  he  in  the  possession  of  a  fund,  in  addition  to  the 
amount  of  the  capital  stock  and  of  such  dividend,  and  all  outstanding 
liabilities,  equal  to  one-half  of  the  amount  of  all  premiums  on  risks 
not  terminated  at  the  time  of  paying  such  dividend  (Illinois).  The 
charter  is  liable  to  forfeiture  if  any  dividend  be  made  contrary  to  these 
provisions,  and  a  stockholder  receiving  it  is  liable  to  creditors  to  the 
extent  of  such  dividend,  in  addition  to  other  penalties  and  punish- 
ments (Illinois).  This  latter  clause  does  not  apply  to  scrip  dividends 
declared  by  participating  companies,  but  no  such  dividend  can 
be  paid  except  from  surplus  profits  after  reserving  all  sums  above 
mentioned  including  the  whole  amount  of  premiums  on  unexpired  risks. 
Animal  state-  The  president  or  secretary  must  prepare  and  deposit  in  the  office  of 

inent.  ^e  aucjjtor  0f  public  accounts  or  the  commissioner  in  January  each  year 

(or  semi-annually  in  Xebraska )  a  statement,  on  oath,  showing  the  condi- 
tion of  the  company  on  the  31st  December  preceding,  including: — 1.  The 
amount  of  capital  stock  actually  paid  in.  2.  The  property  or  assets 
held,  specifying  the  several  values  and  amounts.  3.  The  liabilities, 
specifying  the  amount  of  losses,  claims,  loans,  dividends,  &c.  4.  The 
income  of  the  company  during  the  preceding  year,  specifying  the 
amount  of  cash  payments,  notes,  interest-money,  or  other  income.  5, 
The  expenditure  during  the  year,  specifying  the  amount  of  losses  paid, 
dividends,  expenses,  taxes,  and  all  other  expenditure.  The  statement 
of  a  mutual  company,  the  capital  of  which  is  wholly  or  in  part  com- 
posed of  notes,  must  also  exhibit  the  amount  of  original  notes  and  the 
proportion  of  the  same  still  considered  capital.  The  auditor  or  court  can 
address  any  inquiry,  which  must  be  promptly  replied  to.  The  penalty 
for  failure  to  make  statement  varies  :  in  Illinois  it  is  1001.  (500  dols.) 
and  an  additional  100Z.  (500  dols.)  for  every  month  that  business  con- 
tinnes  to  be  transacted  ;  in  Xebraska  20/.  (100  dols.)  from  the  president 
and  secretary,  half  for  the  use  of  the  State  and  half  for  the  informer ; 
in  Wisconsin  20Z.  (100  dols.)  for  each  day's  neglect,  and  no  new 
business  can  be  done  after  proper  notification  while  neglect  continues. 
On  satisfactory  evidence  that  any  statement  or  report  is  false,  the 
auditor  or  commissioner  can  revoke  certificate  of  authority,  and  the 
company  on  receipt  of  copy  of  such  revocation  must  cease  issuing  or 
renewing  policies,  or  the  auditor  can  appoint  persons  to  examine  into 
the  affairs  of  the  company,  and  the  officers  on  oath ;  and  when  de- 
ficiency appears,  the  county  court,  on  application,  shall  hear  the  case, 
and  if  the  assets  and  funds  of  the  company  are  not  sufficient,  as  afore- 
said, or  public  interest  requires,  can  decree  dissolution. 
Miscellaneous  The  word  "mutual  "  or  ''joint  stock  "  must  be  embodied  in  the 
regulations.  title  of  the  company  ,  and  appear  on  the  face  of  its  policies.  Joint 
stock  companies  may  extend  their  charter  and  increase  their  stock 
generally  by  a  two-third  vote,  and  mutual  companies  can  become 
joint  stock  under  certain  provisions.  Any  company  can  call  on  its 
stockholders  to  make  iip  capital  required  by  charter,  but  directors  are 
personally  liable  for  losses  on  new  risks  taken  after  expiration  of  the 
period  limited  by  the  auditor.  If  toe  stock  is  impaired  to  an  amount 
exceeding  25  per  cent.,  the  company  can  with  permission  of  the 
auditor  reduce  (by  a  two-third  vote  of  directors,  Illinois),  its  capital 
stock  and  its  par  value,  but  there  must  be  no  distribution,  nor  can  it 
be  reduced  to  an  amount  less  than  required  for  a  new  company.  Any 
officer  failing  to  comply  with  or  violating  the  provisions  is  liable  to 
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penalty  ;  in  Iowa  this  is  fixed  at  200Z.  (1,000  dols.)  and  imprisonment 
of  not  [ess  than  30  days. 

Connt\-  fire  insurance  companies  are  generally  formed  of  not  less  than  County  fire. 
25  persons,  owning  collectively  not  less  than  10,0001.  (50,000  dols.)  of 
property.  A  member  can  withdraw  by  surrendering  policy  and  paying 
share  of  claims,  but  the  number  cannot  be  reduced  below  the  original 
number  of  corporators,  and  township  insurance  companies  are  governed 
mewhat  similar  provisions.  It  is  sometimes  provided  that  no 
fire  insurance  company  shall  advertise  as  assets  anything  not  avail- 
aide  for  payment  of  losses  by  fire. 

Life  insurance  companies  are  governed  by  the  same  or  similar  Life  insnr- 
regulations  to  those  of  fire  insurance,  but  it  is  generally  provided  ance. 
that  they  must  have  at  least  20,000Z.  (100,000  dols.)  as  a  guarantee 
capital  paid  in  money  and  invested  in  United  States  bonds,  or 
first  lien  mortgages  on  real  estate  worth  50  per  cent,  more  than  such 
mortgages  or  other  approved  security,  to  be  held  by  the  State  treasurer, 
or  superintendent  or  commissioner  appointed,  or  Attorney-General 
(Missouri),  as  the  case  may  be.  The  statement  must  be  made  within 
the  first  two  months  of  each  year,  but  the  auditor  may  extend  the 
period,  and  be  published  in  the  newspapers  and  in  some  States  com- 
municated to  the  General  Assembly.  When  the  funds  are  not  of  a 
net  value  ecmal  to  the  net  value  of  its  policies,  according  to  the 
"combined  experience"  or  "actuary's"  rate  of  mortality  with  interest 
at  4  per  cent.,  the  auditor  or  other  authority  shall  give  notice  to 
discontinue  issuing  new  policies  under  penalty,  till  they  are  equal 
in  the  distribution  of  mutual  companies,  the  aggregate  net 
value  of  outstanding  policies  with  4  per  cent,  interest  must  be 
reserved. 

There  are  many  separate  laws  regarding  other  insurance  associa-  Other  insur- 
tions  in  this  district.     In  Illinois,  an  Act  was  passed  in  1883,  governing  ance  associa- 
corporations  for  furnishing  life    indemnity  or  pecuniary  benefit    to  tions. 
widows,  and   in   1887  separate  Acts  for  farmers  mutual  live  stock 
insurance,  co-operative  associations,  for  transacting  surety  business, 
and  for  trusts  by  trust  companies. 

Involuntary  dissolution  of  insurance  companies,  when  not  provided  Dissolution. 
for  under  the  general  laws,  occurs  by  extinction  of  the  charter  by  its 
own  limitation,  or  by  non-user,  or  by  having  ceased  business  for  one 
year  by  decree  of  court,  but  they  continue  bodies  corporate  for  two  or 
three  years  to  enable  them  to  close  their  concerns.  When  the  auditor, 
or  other  person  appointed,  is,  on  examination,  of  opinion  that  con- 
tinuance of  business  is  hazardous  to  the  insurer  or  the  public,  or  that 
the  laws  have  not  been  complied  with,  or  the  corporate  powers  ex- 
ceeded, he  can  petition  a  judge  to  issue  injunction  until  the  case  can 
be  heard;  the  judge  has  discretion  to  issue  such  decree,  or  an  order 
to  show  cause,  and  may  at  any  time,  and  after  hearing,  perpetuate  or 
modify  such  injunction.  If  a  claim  is  not  paid  in  about  15  days, 
license  can  be  suspended.  Voluntary  dissolution  may  take  place  on 
petition  of  a  majority  of  stockholders  in  number  or  interest,  and  the 
jud<?e  for  reasonable  cause  shown  can  proceed  to  hear  the  matter  and 
may  issue  decree ;  notice  of  intention  to  retire  from  business  must  be 
published  for  30  successive  days,  and  outstanding  policy-holders  must 
be  notified,  who  can  receive  value  or  have  re-insixrance  secured  in 
another  company,  and  when  all  policies^  are  cancelled  a  certificate  is 
granted. 

Each  State  and  territory  has  Acts  providing  regulations  for  the  Mines, 
management  of  mines,  which  are  generally  similar  in  character,  and 
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in  many  Legislative  Assemblies  additional  provisions  have  been  lately 
made  for  the  security  and  health  of  miners. 
£ank8#  In  some  States,  as  shown  in  the  constitutional  provisions,  there  are 

no  State  banks,  and  there  the  existing  corporations  are  either  under 
the  banking  laws  of  the  United  States,  or  their  charters  dated  before 
the  adoption  of  the  existing  constitution  of  the  States.  In  Illinois 
an  Act  was  passed  in  1887,  which  cannot  take  effect  till  a  vote  of  the 
people,  to  be  submitted  in  1889,  has  been  taken  permitting  the 
organization  of  corporations  with  banking  powers  ;  this  new  Act  con- 
tains provisions  wdiicdi  are  briefly  as  follows: — That  the  capital  shall 
not  be  less  than  5,000Z.  (25,000  dols.),  and  in  cities  of  more  than 
10,000  inhabitants  10,000/.  (50,000  dols.) ;  that  the  capital  must  be 
wholly  subscribed  before  a  meeting  can  be  convened,  and  wholly  paid 
up  before  business  can  be  commenced;  that  the  State  auditor  shall 
examine  into  the  affairs  of  the  company,  and,  if  satisfied  the  capital  is 
paid  in,  shall  then  grant  permit  to  commence  business,  which  must  be 
recorded;  that  the  individual  liability  of  shareholders  shall  extend 
ratably  and  equally  to  the  extent  of  the  amount  of  their  stock  in 
addition  to  the  amount  invested  in  such  shares ;  that  a  list  of  all 
shareholders,  with  the  number  of  their  shares,  and  all  transfers  shall 
be  furnished  to  the  auditor;  that  a  report,  verified  by  the  oath  of  the 
president  or  cashier,  of  resources  and  liabilities,  shall  be  made  to  the 
auditor  vsithin  five  days  of  his  calling  for  the  same,  which  shall  be  at 
least  once  in  three  months ;  and  that  such  report  shall  be  published 
in  a  newspaper ;  that  the  auditor  shall  appoint  a  suitable  person  or 
nersons  at  least  once  in  each  year  to  thoroughly  examine  into  the 
affairs  and  report  to  him ;  and  if  capital  impaired  it  must  be 
made  good  in  30  days  or  the  auditor  can  file  a  bill  for  the  ap- 
pointment of  a  receiver  to  wind  up  ;  on  payment  of  the  amount  of 
debts  and  claims  to  the  auditor,  a  bank  can  dissolve  and  distribute 
assets. 

In  other  parts  of  this  district  where  banks  are  organized,  the 
separate  regulations  of  the  general  laws  or  the  separate  Acts  under 
which  they  are  formed  contain  somewhat  similar  provisions,  and  the 
liability  of  stockholders  extends  to  an  amount  equal  to  and  in  addition 
to  their  stock. 
Foreign  In  addition  to  the  above   regulations,  foreign  corporations  must 

corporations,  have  a  recognized  agent  on  whom  process  can  be  served,  and  insur- 
ance corporations  organized  in  a  foreign  country  are  required  to 
deposit  20,000Z.  (100,(J00  dols.),  in  bonds  or  securities  of  the  United 
States  (or  of  their  own  country  in  some  States),  or  a  certificate  of 
such  deposit  in  some  other  State  or  territory  of  the  United  States; 
in  Minnesota  the  sum  of  80,000?.  (400,000  dols.)  must  be  deposited  in 
the  case  of  marine  insurance  companies:  and  it  is  provided  in  some 
States  that  the  license  necessary  for  foreign  companies  to  transact 
business  can  be  revoked  if  they  shall  remove  an  action  from  the 
State  to  the  United  Sates  court,  or  fail  to  comply  with  require- 
ments. 

In  the  territories  by  the  Alien  Act  of  Congress  of  1887,  and  in 
five  States  of  this  district  where  similar  Acts  were  also  passed  last 
year,  foreign  corporations  are  now  wholly  or  almost  entirely  restricted 
from  holding  real  estate.  In  Colorado  this  restriction  does  not  extend 
to  corporations  engaged  in  any  industry  other  than  the  holding  of 
agricultural,  arid,  or  range  land  outside  of  towns  and  cities,  but  in 
Minnesota  and  Wisconsin  and  the  territories  it  extends  to  corporations, 
more  than    20  per  cent,  of  the   capital  of  which  is  held  by  aliens. 
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subject  to  treaty  rights.     (See  Commercial  No.  17,  1887,  and  Nos.  4 
and  6,  1888.) 

I  have,  &c., 
(Signed)         J.  Hayes  Sadlek, 
H.B.M.  Consulate,  Chicago,  Consul. 

June  28,  1888. 


New  Orleans. 


British  Consulate,  New  Orleans, 
Sir,  July  9, 1888. 

IN  my  report  upon  joint  stock  companies  as  formed  under  the  laws 
of  the  State  of  Louisiana,  inclosed  in  my  despatch  to  you  of  June  15, 
I  stated  that  a  bill  was  before  the  Legislature  to  enable  the  formation 
of  limited  liability  companies. 

This  has  passed,  and  is  now  law.  Any  three  or  more  persons, 
complying  with  the  usual  provisions  of  the  laws  governing  corpora- 
tions, may  form  themselves  into  a  corporation  for  carrying  on  any 
lawful  business  or  enterprise  "  not  otherwise  specially  provided  for." 
This  will  exclude  railway,  telegraph,  banking,  and  insurance  business, 
and  it  is  expressly  enacted  that  no  corporation  created  under  this  Act 
shall  engage  in  stock-jobbing  business  of  any  kind.  The  capital  stock 
is  not  to  be  less  than  5,000  dols. 

The  word  "  limited  "  must  be  the  last  word  of  the  name  of  these 
corporations,  and  it  must  appear  legibly  on  the  office,  and  all  notices, 
advertisements,  and  other  publications  of  the  company,  and  on  its 
notes,  cheques,  receipts,  and  other  writings.  If  omitted,  the  person 
participating  in  such  default  becomes  liable  for  any  indebtedness, 
damage,  or  liability  arising  therefrom. 

Shareholders  are  liable  only  for  the  unpaid  balance  due  to  the 
company  on  the  shares  held  by  them,  and  no  mere  informality  in 
organization  is  to  have  the  effect  of  rendering  a  charter  null,  or 
of  exposing  a  stockholder  to  any  liability  beyond  the  amount  of  his 
stock. 

There  are  no  provisions  as  to  the  publication  of  accounts  or 
inspection  of  books. 

I  learn  with  much  pleasure  from  your  Despatch  No.  3,  of  the 
5th  instant,  that  the  reports  lately  furnished  on  this  and  other 
subjects  from  this  district  meet  with  your  approval,  and  shall  com- 
municate it  to  the  vice-consuls  who  assisted  in  their  compilation. 

I  have,  &c, 
(Signed)        A.  de  G.  de  Fonblaxque. 


British  Consulate,  New  Orleans, 
Sir,  June  15,  1888. 

IN  compliance  with  the  instructions  contained  in  your  Circular  A, 
of  the  21st  ultimo,  requiring  reports  on  the  laws  in  this  Consular 
district  respecting  the  formation,  regulation,  and  dissolution  of  com- 
panies whether  joint  stock  or  in  shares  or  in  whatever  manner  con- 
stituted, I  have  the  honour  to  enclose  : — 

1.  My  report  for  the  States  of  Arkansas,  Louisiana,  and  Missis- 
sippi. 
[90]  x 
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2.  Vice-Consul  Howe's  Report  for  the  State  of  Florida. 

3.  Vice-Consul  Barnewall's  Report  for  the  State  of  Alabama. 

I  have,  &c, 
(Signed)        A.  de  G.  be  Fonblanque. 


State  of  Arkansas. — How  Corporations  are  formed  in  General. 

Corporations  are  former!  in  this  State  "for  manufacturing"  or 
"  any  other  lawful  business  "  under  "  articles  of  association  "  made  by 
any  number  of  persons  not  less  than  three.  These  articles,  signed  by 
the  president  and  directors  (not  less  than  three),  accompanied  by  a 
certificate  setting  forth  the  purposes  for  which  the  corporation 
is  formed,  the  amount  of  its  capital  stock,  the  amount  actually 
paid  in,  and  the  names  of  its  stockholders,  and  the  number  of  shares 
held  bv  each  respectively  is  to  be  filed  of  record  with  the  Secretary 
of  State,  and  a  duplicate  with  the  clerk  of  the  county  in  which  it  is 
to  carry  on  business.  A  certified  copy  of  the  first-named  certificate 
is  receivable  in  all  courts  as  prima  facie  evidence  of  the  due  forma- 
tion, existence,  and  capacity  of  the  corporation  in  any  suit  brought  by 
or  against  it. 

Corporations  thus  formed  have  power  to  sue  and  be  sued,  have  a 
public  seal,  make  bye-laws  and  rules,  &c,  as  in  Mississippi  and 
Louisiana. 

In  January  or  July  of  every  year  the  president  and  secretary  must 
make  and  deposit  with  the  county  clerk  a  certificate  under  oath, 
showing  the  amount  of  capital  actually  paid  in,  the  cash  value  of  the 
real  estate  held  by  the  corporation,  the  cash  value  of  its  credits,  the 
amount  of  its  debts,  and  the  name  and  number  of  shares  of  each 
stockholder,  and  if  the  president  or  secretary  intentionally  neglect  or 
refuse  to  make  such  a  certificate,  they  are  liable  for  the  debts  of  the 
corporation  contracted  during1  the  time  of  default. 

This  the  clerk  records  at  full  length  in  his  books. 

Any  person  making  a  false  statement  in  these  certificates  is  to  be 
deemed  guilty  of  perjury. 

Whenever  any  stockholder  transfers  his  stock  a  certificate  of  such 
transfer  must  be  deposited  with  the  clerk,  who  notes  the  time  of  such 
deposit,  and  records  it ;  and  no  transfer  is  valid  as  against  the  creditors 
of  the  stockholder  until  such  deposit  is  made. 

The  books  of  the  corporation  containing  its  accounts  must  be  open 
at  all  reasonable  times  to  the  inspection  of  stockholders. 

If  the  capital  stock  be  refunded  to  stockholders,  they  are  indi- 
vidually liable  to  unsatisfied  creditors,  but  any  one  who  has  paid 
under  these  circumstances  may  call  on  his  fellow  stockholders  to  con- 
tribute their  proportionable  part  of  the  sum  recovered  from  him. 

If  the  directors  declare  a  dividend  when  the  corporation  is  insol- 
vent, or  such  a  one  as  to  make  it  so,  they  are  individually  liable  for  all 
debts  existing  at  the  time.  A  similar  penalty  attaches  to  them  for 
breach  of  duty  as  laid  down  in  the  statute  now  cited. 

The  corporate  stock  is  deemed  personal  property  transferable  only 
on  the  books,  and  the  corporation  has  always  a  lien  upon  it  for  all 
debts  due  to  it  from  the  holders. 

The  corporation  may  sell  the  stock  of  delinquent  holders  after 
three  months'  notice,  and  grant   new  certificates  to  the  purchasers. 
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So  also  if  the  stockholder  has  assigned  his  stock  as  security  to  a  third 
person,  the  corporation  may  sell  its  equity  of  redemption. 

Navigation  Companies. 

These  are  formed  b}'  any  number  of  persons  not  less  than  five, 
when  stock  to  the  amount  of  at  least  1,000  dols.  is  subscribed. 

Articles  of  association  may  be  made  in  addition  to  the  ordinary 
requirements:  these  must  contain  a  sworn  statement  that  the  capital 
stock  is  sufficient  to  purchase  all  necessary  vessels,  together  with  the 
costs  of  the  right  of  way,  and  wharfage  privileges  required. 

The  company  has  "  right  of  way  "  not  exceeding  200  yards  in 
width  over  any  strip  of  land  connecting  (qy.  separating)  two  navi- 
gable streams,  or  lakes,  or  bodies  of  water  not  more  than  5  miles 
wide,  for  the  purpose  of  making  roads  for  the  business  of  the  com- 
pany. 

Xo  other  company  can  have  the  same  privileges  within  3  miles. 
The  value  of  the  land  taken  for  this  purpose,  if  not  settled  by 
private  contract,  is  assessed  by  the  board  of  supervisors  of  the  county 
and  a  jury. 

Tump  ike  Companies. 

These  may  be  formed  by  any  number  of  persons  not  less  than 
three. 

The  stock  mnst  be  divided  into  shares  of  25  dols.  each.  "When 
the  road  is  certified  by  three  freeholders  not  interested,  appointed  by 
the  board  of  supervisors,  as  complete,  toll-gates  may  be  erected  and 
tolls  levied.  In  other  respects  the  rules  laid  down  for  corporations  in 
general  are  followed. 

Moiv  Corporations  may  be  Dissolved. 

The  General  Assembly  (Legislature)  may  at  any  time,  for  just 
cause,  rescind  the  powers  of  any  joint  stock  corporation  created  as 
above,  and  prescribe  such  mode  as  may  be  necessary  or  expedient  for 
the  settlement  of  its  affairs. 

If  any  corporation  shall  expire  or  cease  to  exist  either  by  its  own. 
limitation,  judicial  judgment  of  forfeiture  of  charter,  or  by  legislative 
Act,  the  common  law  of  corporations  is  not  in  force  in  relation 
thereto,  but  the  goods  and  chattels,  land,  tenements,  and  heredita- 
ments, and  every  right  and  profit  issuing  out  of,  or  appertaining 
thereto,  money,  credit,  and  effects  of  such  corporation,  shall  imme- 
diately vest  in  the  State  in  timst  for  the  uses  and  purposes  contem- 
plated in  the  charter,  and  each  and  every  right  upon  the  expiration 
or  dissolution  of  such  corporation  shall  be  in  abeyance  until  the 
action  of  the  Legislature  be  had  thereon,  unless  provisions  shall  be 
made  by  law  for  the  management  of  such  fund  in  contemplation  of 
dissolution. 

Liability  of  Stockholders. 

This  is  defined  by  the  constitution  of  the  State  as  follows  : — "  In 
all  cases  each  stockholder  shall  be  liable  over  and  above  the  stock  by 
him  or  her  owned,  and  any  amount  unpaid  thereon  to  a  further  sum 
at  least  equal  in  amount  to  such  stock." 

[90] 
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State  of  Louisiana. — General  Observations. 

The  "  joint  stock  company,"  as  constituted  in  England,  is  not 
known  to  the  laws  of  this  State. 

When  several  persons  combine  to  carry  on  business  they  form 
either  a  partnership  or  a  corporation. 

There  is  no  limit  (as  with  us)  to  the  number  of  partners  in  a 
partnership. 

I  assume  that  corporations  as  formed  in  the  States  forming  this 
Consular  district  are  to  be  considered  as  "companies"  within  the 
definition  given  in  the  despatch  requiring  this  report,  and  that 
partnerships  (limited  or  unlimited)  do  not. 

The  purposes  for  which  corporations  may  be  formed  are  defined 
by  statute  and,  at  present,  are  as  follows : — 

For  any  religious,  scientific,  literary,  or  charitable  purpose,  *  * 
and  for  the  construction  or  making  railroads,  canals,  plank  roads, 
ferries,  and  other  works  of  public  improvement  within  or  without  the 
limits  of  this  State ;  to  effect  fire,  marine,  river,  and  life  insurance ; 
to  carry  on  manufactures  of  cotton,  woollen,  linen,  silk,  and  hempen 
cloths,  and  cordage  ;  to  construct  and  carry  on  works  to  supply  cities 
or  towns  with  gas  or  water ;  to  compress  cotton ;  to  construct  and 
carry  on  iron,  brass,  and  copper  foundries  ;  to  construct  and  maintain 
dry  docks  or  floating  docks  for  the  building  and  repairing  of  ships 
and  other  vessels ;  to  manufacture  iron,  copper,  lead,  or  other  metals, 
earthenware  or  stoneware,  cotton  gins,  machiuery,  paper,  gunpowder, 
agricultural  instruments  ;  to  establish  companies  for  refining  sugar 
and  for  sea  navigation  by  steam ;  to  create  lines  of  telegraph,  and  to 
establish  chemical  laboratories  and  manufactures  of  all  kinds,  to 
open  and  work  mines,  to  construct  and  maintain  docks,  steamships, 
and  other  vehicles  for  the  transportation  of  freight  or  passengers,  for 
constructing  and  maintaining  works  for  drainage,  sewerage,  and  land 
reclamation,  and  for  the  development  of  the  agricultural  resources  of 
the  State,  and  for  the  promotion  of  immigration,  and  generally  all 
works  of  pablic  utility  and  advantage,  and  for  athletic,  military,  gun 
practice,  and  social  purposes. 

It  will  thus  appear  that  corporations  cannot  be  formed  for  the  sale 
of  goods  in  a  manufactured  state  and  the  manufacture  of  intoxicating 
liquors  or  distilling  is  prohibited,  i.e.,  to  corporations.  Corporations 
are  expressly  forbidden  from  engaging  "  in  mercantile  or  in  commis- 
sion brokerage,  stock-jobbing,  exchange,  or  banking  business  of  any 
kind." 

Louisiana  has  a  special  law  regulating  banks  and  banking. 

Hoiv  a  Corporation  is  formed. 

"When  any  number  of  persons,  exceeding  six,  desire  to  acquire  and 
enjoy  the  rights,  privileges,  and  powers  of  a  body  corporate  and 
politic  in  law,  they  prepare  and  sign  an  instrument  either  in  authentic 
form  (before  a  notary)  or  under  private  signature,  wherein  they 
declare  and  specify  the  purposes  and  objects  of  the  corporation,  the 
name,  style,  and  title  thereof,  the  place  chosen  for  its  domicile  (which 
must  be  within  the  State),  the  manner  in  which  its  managers  and 
officers  are  to  be  chosen,  the  officer  upon  whom  citations  may  be 
served,  and  the  length  of  time  during  which  the  corporation  shall 
exist  and  continue. 

This  document  is  called  "  the  Act  of  incorporation."     It  is  sub- 
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mitted  to  the  district  attorney  of  the  district  in  which  the  domicile 
of  the  corporation  is  fixed,  and  if  its  purposes  and  object  are  legal, 
and  none  of  its  provisions  are  contrary  to  law,  he  endorses  his  opinion 
to  this  effect  thereon. 

It  is  then  recorded  in  the  office  of  the  Parish  (County)  Recorder  of 
Mortgages,  published  once  a  week  for  30  days  in  a  newspaper  of  such 
parish,  and  then  the  subscribers  to  it,  their  associates  and  successors, 
become  a  body  corporate.  I  enclose,  Schedule  A,  an  example  of  an 
Act  of  incorporation. 

An  Act  of  incorporation  can  be  improved,  amended,  or  altered  (by 
resolution  of  its  stockholders  at  a  general  meeting),  and  such  amend- 
ments are  legalised,  as  above. 

The  capital  stock  may  be  increased  by  resolution  of  a  majority  of 
stock  at  a  general  meeting  of  the  stockholders  called  specially  for  the 
purpose. 

A  certificate  of  this  resolution,  containing  amount  of  capital  stock, 
number  of  stockholders,  particulars  of  proposed  increase,  amount  and 
number  of  shares,  voting  pro  and  con,  and  statement  of  debts  and 
liabilities  of  the  corporation  must  be  tiled  in  the  office  of  the  Secretary 
of  State,  and  after  this  is  done  the  increase  is  made. 

Any  two  business  or  manufacturing  corporations  of  the  same 
general  nature  may  be  consolidated  by  resolution  of  boards  of  direc- 
tion, and  a  vote  of  three-fifths  of  the  capital  stock  of  each. 

A  certificate  of  such  consolidation  and  the  name  of  the  new  body 
is  filed  with  the  Secretary  of  State. 

Powers  of  Corporations. 

A  corporation  founded  as  above  may  endure  for  99  years.  It  has 
power  to  have  and  use  a  common  seal,  to  sue  and  be  sued,  and  to 
make  rules,  bye-laws,  and  ordinances  needful  for  its  good  government 
and  not  repugnant  to  the  constitution  and  laws  of  the  United  States 
or  of  the  State  of  Louisiana,  or  to  the  Act  of  incorporation.  It  may 
take  and  hold  all  manner  of  land,  tenements,  rents,  and  heredita- 
ments, and  any  sum  of  money,  and  any  manner  or  portion  of  goods 
and  chattels  given  and  bequeathed  to  it,  or  acquired  by  it  in  any 
manner,  to  be  disposed  of  under  the  Act  of  incorporation. 

A  railway  company  may  borrow  money  for  construction  or  repairs 
on  bonds  secured  by  mortgage  on  its  franchises. 

Proceedings  for  the  expropriation  of  land  by,  and  assessment  of 
damages  against  telegraph,  railroad,  road,  or  canal  companies 
(similar  to  those  held  under  our  Lands  Clauses  Consolidation  Acts) 
are  held  before  the  judge  of  the  district  in  which  the  owner  resides 
and  a  jury. 

Hoiv  a  Corporation  may  be  dissolved. 

This  can  be  done  in  two  ways — 

(a.)  By  consent  of  the  stockholders. 

(b.)  By  forfeiture  of  the  charter  of  incorporation. 

(a.)  Three-fourths  of  the  stockholders  (present  or  represented)  at 
any  general  meeting  convened  for  that  purpose,  may  dissolve  the  cor- 
poration under  charge  of  officers  chosen  for  the  purpose,  provided 
that  it  be  solvent. 

(b.)  A  charter  is  forfeited  for  insolvency  evidenced  by  a  return 
of  "no  property  found  "  on  execution,  in  which  case  the  district  court, 
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at  the  instance  of  any  creditor,  appoints  a  commissioner  for  effecting 
the  liquidation  of  the  corporation.  This  is  effected  as  near  as  can  be 
as  if  the  insolvent  were  an  individual. 

The  corporation  may  be  finally  wound  up  on  the  petition  of  stock- 
holders showing  that  it  is  in  an  insolvent  condition. 

Liability  of  Stockholders. 

No  stockholder  is  liable  or  responsible  for  the  contracts  or  faults 
of  the  corporation  of  which  he  is  a  member  in  any  further  sum  than 
the  unpaid  balance  due  on  the  shares  owned  by  him. 

No  mere  informality  in  the  organization  has  the  effect  of  render- 
ing a  charter  null,  or  of  exposing  a  stockholder  to  any  liability 
beyond  the  amount  of  his  stock. 

There  is  an  Act  before  the  Legislatui'e  (now  in  session)  under 
which  it  is  proposed  to  permit  the  establishment  of  companies  for 
manufacturing  purposes,  very  similar  to  those  which  are  formed  under 
our  Limited  Liability  Acts. 


Charter  of  the  Hermitage   Planting  and  Manufacturing  Company 
of  New  Orleans,  La. 

/ 

State  of  Louisiana. — Parish  of  Orleans. — City  of  New  Orleans. 

Be  it  known  that  on  this  21st  day  of  March,  in  the  year  of  our 
Lord  1888,  and  of  the  independence  of  the  United  States  of  America 
the  112th,  before  me,  Nicholas  Browse  Trist,  a  notary  public  in  and 
for  the  parish  of  Orleans,  State  of  Louisiana,  duly  commissioned  and 
qualified,  and  in  the  presence  of  the  witnesses  hereinafter  named 
and  undersigned,  personally  came  and  appeared  the  several  persons 
whose  names  are  hereunto  subscribed,  who  declared  that,  availing 
themselves  of  the  provisions  of  the  laws  of  this  State  relative  to 
the  organisation  of  corporations  for  works  of  public  improvement 
and  utility,  they  have  covenanted  and  agreed  and  by  these  presents 
do  covenant  and  agree,  and  bind  and  obligate  themselves,  as  well  as 
such  persons  as  may  hereafter  become  associated  with  them,  to  form 
and  constitute  a  corporation  and  body  politic  in  law,  for  the  objects 
and  purposes  and  under  the  agreements  and  stipulations  following, 
to  wit: — 

Art.  1.  The  name,  style,  and  title  of  said  corporation  shall  be 
Hermitage  Planting  and  Manufacturing  Company,  and  by  that  corpo- 
rated  name  said  corporation  shall  have  power  and  authority  to  have 
and  enjoy  succession  for  the  full  term  and  period  of  99  years  from 
and  after  the  day  and  date  hereof,  to  contract,  sue  and  be  sued, 
to  make  and  use  a  corporate  seal,  and  the  same  to  break  and  alter 
at  pleasure,  to  hold,  receive,  purchase,  lease,  sell,  and  convey,  as 
well  as  mortgage,  hypothecate,  and  pledge  under  its  corporate 
name,  property,  both  real  and  personal ;  to  name  and  employ  such 
managers,  directors,  officers,  overseers,  agents,  and  other  employes  as 
the  interest  and  convenience  of  said  corporation  may  require,  and  to 
make  and  establish  such  bye-laws,  rules,  and  regulations  for  the  proper 
management  and  regulation  of  the  affairs  of  said  corporation  as  may  be 
necessary  and  proper,  and  the  same  to  change  and  alter  at  pleasure. 

Art.  2.  The  domicile  of  said  corporation  shall  be  in  the  parish 
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of  Orleans,  in  the  State  of  Louisiana,  and  all  citations  and  other 
legal  process  shall  be  served  on  its  president,  and  in  case  of  his 
absence  from  the  State,  on  the  secretary. 

Art.  3.  The  objects  and  purposes  for  which  this  corporation  is 
established,  and  the  nature  of  the  business  to  be  carried  on  by  it,  are 
declared  and  specified  as  follows  : — To  manufacture  sugar,  to  refine 
sugar,  to  manufacture  rice,  rice  bran,  and  rice  polish,  or  other 
crops  raised,  controlled,  or  owned  by  it,  and  for  these  purposes,  or 
any  of  them,  to  purchase  and  lease  or  use  real  estate,  machinery, 
animals,  and  other  movable  property ;  to  cultivate  cane,  rice,  ramie, 
jute,  corn,  vegetables,  or  other  agricultural  crops  or  products;  to 
make  contracts  in  relation  to  the  cultivation  or  purchase  of  any  of 
them;  to  acquire  and  carry  on  mills  and  factories  suitable  for  any 
of  said  purposes,  and  to  sell  and  dispose  of  the  crops  or  other  pro- 
ducts owned  or  controlled  by  the  said  corporation  as  raw  material,  or 
when  manufactured  or  otherwise  prepared  for  use,  sale,  or  consump- 
tion, and  to  carry  on  all  the  necessary,  convenient,  and  suitable 
devices  and  business  having  relation  to  any  of  said  purposes,  or 
whereby  the  said  agricultural  products  or  manufactured  articles  may 
be  made  more  profitable  to  the  said  corporation,  and  generally  to  do 
all  and  everything  pertinent  to  or  in  any  manner  connected  with  the 
purposes  hereinbefore  declared,  or  any  one  of  them,  or  having  a  ten- 
dency to  develop  the  agricultural  resources  of  this  State. 

Art.  4.  The  capital  stock  of  this  corporation  is  hereby  fixed  at 
the  sum  of  25,000  dols.,  which  shall  be  divided  into  and  represented 
by  250  shares  of  100  dols.  each,  to  be  paid  for  in  cash  at  the  time  of 
subscription.  The  capital  stock  of  this  corporation  may  hereafter  be 
increased  to  any  sum  not  exceeding  2.'>0,U00  dols.,  divided  into  and 
represented  by  shares  of  100  dols.  each,  whenever  such  increase  shall 
be  authorised  by  the  majority  of  the  stock,  and  upon  complying  with 
the  required  legal  formalities  said  stock  may  be  paid  for  in  cash  or 
may  be  issued  in  payment  of  property  purchased  by  this  corporation. 
Every  transfer  of  any  shai-e  or  shares  of  the  capital  stock  shall  be 
made  on  the  books  of  the  corporation,  and  shall  be  signed  by  the 
stockholder  or  his  attorney,  but  no  stockholder  shall  have  the  right 
to  transfer  his  stock  unless  his  indebtedness  to  the  corporation  be  paid 
or  secured  to  the  satisfaction  of  the  board  of  directors.  The  board  of 
directors  may  close  the  transfer  books  as  often  as  convenience  may 
require,  but  for  no  longer  than  10  consecutive  days  at  any  one  time. 

Art.  5.  All  the  corporate  powers  of  said  corporation  and  the 
control  and  management  of  its  business  shall  be  vested  in  and  exer- 
cised by  a  board  of  directors,  composed  of  four  stockholders,  who 
shall  hold  in  their  own  right  at  least  10  shares  of  the  capital  stock, 
and  to  be  elected  by  the  stockholders  as  hereinafter  provided ;  any 
two  of  whom  to  constitute  a  quorum  for  business.  The  directors  shall 
be  annually  elected  by  ballot  by  the  stockholders  at  the  office  of  the 
corporation,  on  the  second  Tuesday  of  April  in  each  year,  the  first 
election  to  take  place  in  lb89,  and  each  stockholder  shall  be  entitled, 
in  person  or  by  proxy,  to  one  vote  on  every  share  of  stock  owned  by 
him,  and  such  election  shall  be  held  by  the  secretary  of  the  company, 
unless  otherwise  provided  by  the  board  of  directors  ;  but  a  majority 
of  the  whole  stock  of  the  corporation  must  vote  at  such  election  or 
otherwise  it  will  be  invalid.  The  directors  thus  elected  shall  continue 
in  office  for  one  year,  and  until  their  successors  are  duly  elected  or 
appointed,  and  no  failure  to  elect  shall  be  regarded  as  a  forfeiture  of 
this  charter.     At  their  first  meeting  after  their  election  the  board  of 
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directors  shall  elect  from  their  own  number  a  president  and  a 
secretary.  The  following  named  persons  shall  constitute  the  first 
board  of  directors,  and  continue  to  act  until  their  successors  are  duly 
chosen  at  said  election  to  be  held  on  the  second  Tuesday  of  April, 
1889,  viz.,  John  H.  Maginnis,  Arthur  A.  Maginnis,  William  D. 
Maginnis,  and  John  T.  Nolan,  with  John  H.  Maginnis  as  president, 
and  William  D.  Maginnis  as  secretary.  The  board  of  directors  shall 
not  issue  any  bonds  or  notes  of  the  said  corpoi*ation,  or  sell,  mortgage, 
hypothecate,  or  pledge  any  of  the  real  or  personal  property  of  the 
corporation,  except  upon  the  previous  written  authority  and  approval 
of  the  owners  of  the  majority  of  the  capital  stock,  filed  in  the  office  of 
the  company,  and  a  copy  whereof  shall  be  incorporated  in  the  bond, 
note,  or  act  of  sale,  mortgage  or  pledge;  but  this  limitation  shall 
not  extend  to  the  contracts  made  mith  agents  or  other  employes  in 
respect  to  payment  for  their  services,  or  to  the  purchase  of  the  usual 
and  necessary  supplies  for  carrying  on  the  business  of  said  corpo- 
ration. 

Art.  6.  This  act  of  incorporation  may  be  changed,  modified,  or 
altered,  or  said  corporation  may  be  dissolved,  with  the  assent  of  two- 
thirds  of  the  stock  represented,  at  the  general  meeting  of  the  stock- 
holders to  be  convened  for  such  purpose  after  20  days'  previous  notice 
of  such  meeting  shall  have  been  published  in  a  daily  newspaper  in 
New  Orleans,  or  given  in  writing  to  each  stockholder. 

Art.  7.  No  stockholder  shall  ever  be  held  liable  or  responsible  for  v 
the  contracts,  faults,  or  debts  of  said  corporation,  nor  shall  any  mere 
informality  in  organisation  have  the  effect  of  rendering  this  charter 
null  or  exposing  a  stockholder  to  any  liability   beyond  the  unpaid 
balance  due  on  the  shares  owned  by  him. 

Art.  8.  Whenever  this  corporation  is  dissolved,  by  limitation  or 
otherwise,  its  affairs  shall  be  liquidated  under  the  superintendence  of 
such  person  or  persons  as  may  be  appointed  for  that  purpose  at  the 
general  meeting  of  the  stockholders  authorising  the  dissolution  of  the 
corporation.  Said  commissioners  shall  remain  in  office  until  the 
affairs  of  the  corporation  shall  have  been  fully  liquidated,  unless 
removed  by  the  stockholders.  And  in  case  of  the  death  of  one  or 
more  of  said  commissioners,  the  survivor  or  survivors  shall  continue 
to  act. 

Thus  done  and  passed  in  my  office,  at  New  Orleans,  the  day, 
month,  and  year  first  above  written,  in  the  presence  of  John  Clements 
Schonekas  and  Henry  Pater  Labatut,  competent  witnesses,  who  here- 
unto signed  their  names  with  the  said  appearers  and  me,  notary,  the 
whole  after  reading  hereof. 

(Original  signed)         J.  H.  Maginnis. 

A.  A.  Maginnis. 

W.  D.  Maginnis. 

J.  T.  Nolan. 

Sam'l  L.  Gilmore. 

P.  F.  Pescud. 


J.  C.  Schonekas. 
H.  P.  Labatut. 


N.  B.  Trist, 

Notary  PnUic. 
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I,  the  undersigned  Recorder  of  Mortgages  in  and  for  the  parish  of 
Orleans,  State  of  Louisiana,  do  hereby  certify  that  the  above  and 
foregoing  Act  of  incorporation  of  the  Hermitage  Planting  and  Manu- 
facturing Company  was  this  day  duly  recorded  in  my  office  in 
Book  353,  folio  351. 

(Signed)         Geo.  Guinault, 

Deputy  Recorder. 
New  Orleans,  La., 

March  22,  1888. 


I  hereby  certify  the  foregoing  to  be  a  true  and  correct  copy  of  the 
original  Act  of  incorporation  of  the  Hermitage  Planting  and  Manu- 
facturing Company,  as  of  the  certificate  of  record  thereto  attached, 
on  file  and  of  record  in  my  notarial  office. 

Witness  my  hand  and  official  seal  at  the  city  of  New  Orleans,  this 
3rd  day  of  April,  a.d.  1888. 

N.  B.  Tkist,  Notary  Public, 

No.  162,  Common  Street. 


State  of  Mississippi. 


The  legislation  of  this  State  uses  the  terms  "  corporation," 
"company,"  "joint  stock  companies,"  and  "joint  stock  corporations" 
indifferently. 

In  the  year  1882  it  was  enacted  that  all  corporations  for  cities 
and  towns,  and  express  telegraph  and  railway  companies  may  be 
formed  as  is  provided  in  the  statutes  of  1880  in  respect  of  a  few 
enterprises  therein  named.  The  charter  of  incorporation  required  by 
the  above  cited  statute  is  vei'y  similar  to  the  "  Act  of  incorporation" 
(already  described)  in  use  in  Louisiana.  It  must  be  advertised  three 
consecutive  weeks  in  a  newspaper  published  at,  or  having  a  bond  fide 
circulation  in,  the  county  where  the  proposed  company  is  to  be 
domiciled,  when  it  is  submitted  to  the  Governor  of  the  State  for  his 
approval.  He  takes  the  opinion  of  the  Attorney- General  as  to  its 
legality,  and  may  require  alterations  and  amendments  to  be  made. 
When  finally  approved,  the  great  seal  of  the  State  is  attached,  and  it 
confers  upon  the  corporation  the  powers  it  contains. 

Renewals  and  subsequent  amendments,  supported  by  a  majority  of 
the  stockholders,  are  made  in  the  same  way. 

The  charter  with  its  amendments  (if  any)  is  recorded  at  length  in 
the  office  of  the  Secretary  of  State.  The  original  is  held  by  the 
corporation,  and  a  certified  copy  of  it  is  admissable  in  evidence. 


Powers  of  Corporations  in  General. 

They  may  make  rules  and  bye-laws  for  internal  management  not 
inconsistent  with  the  charter,  have  a  public  seal,  sue  and  be  sued, 
and  contract,  may  hold,  buy,  sell,  and  convert  real  estate  and  other 
property. 

The  amount  of  their  capital  stock  is  unlimited. 
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They  may  borrow  money  and  issue  bonds  securing  payment  of  the 
same  by  mortgage,  or  hypothecate,  exchange,  or  pledge  them. 

Bat  no  mortgage  or  deed  of  trust  conveying  the  income  or  fnture 
earnings  of  any  corporation,  or  the  rolling  stock  of  any  railroad 
company  is  valid  against  debts  contracted  in  carrying  on  its  business 
or  (as  regards  railways)  against  liabilities  incurred  as  carriers  of 
freight  and  passengers,  or  damages  sustained  by  property,  or  for 
damage  sustained  by  persons  beyond  the  sum  of  5,000  dols.  in  the 
latter  case. 

There  is  no  provision  by  statute  for  the  compulsory  taking  of 
land,  or  assessing  damages. 

Process  before  and  during  action  is  to  be  made  against  corpora- 
tions as  against  natural  persons.  If  the  officer  named  in  the  charter 
to  accept  service  of  writs,  &c,  be  not  found,  it  is  sufficient  to  post  the 
instrument  upon  the  door  of  the  office  or  place  of  business. 

No  note  obligation  or  security  of  any  kind  given  or  transferred 
by  any  subscriber  tor  stock  in  any  manufacturing  company  is  to  be 
considered  as  payment  for  any  part  of  its  capital  stock.  No  loan  can 
be  made  by  the  company  to  any  stockholder,  and  in  case  of  infraction 
the  officers  who  make  or  assent  to  such  loan  are  responsible  for  the 
amount  and  interest  to  any  creditor  whose  debt  was  contracted  before 
the  repayment  of  the  money  by  the  borrower. 

If  dividends  or  divisions  of  profit  are  made  when  the  company  is 
insolvent,  the  directors  who  made,  and  the  stockholders  who  received 
them,  are  jointly  and  severally  liable  to  creditors  whose  debts  were  in 
existence  at  the  time. 

Directors  are  individually  liable  for  debts  contracted  in  excess  of 
the  capital  stock,  provided  that  the  creditor  had  not  notice  of  such 
excess. 

How  Corporations  may  be  Dissolved. 

There  is  no  provision  by  statute  as  to  how  corporations  may  be 
dissolved  either  by  consent  of  stockholders  or  by  process  of  law.  In 
the  first  case  they  follow  the  process  stated  in  the  charter,  and  in  the 
latter,  appearing  as  they  do  as  "natural  persons,"  judgment  is  given 
and  executed  as  against  an  individual. 

When  judgment  is  rendered  all  the  property  of  the  corporation 
(including  its  franchises)  may  be  sold.  The  person  who  will  agree  to 
pay  the  amount  due  and  costs,  and  take  a  franchise  (tor  freight,  toll, 
or  "charges)  for  the  shortest  time,  is  to  be  deemed  the  best  bidder  and 
is  immediately  to  be  put  into  possession. 

The  corporation  may  redeem  within  six  months  by  paying  such 
purchase  money  and  10  per  cent,  added,  but  it  is  not  entitled  to  mesne 
profits. 

On  final  dissolution,  the  individuals  who  have  been  members  hold 
the  property  of  the  corporation  in  their  respective  proportions  as 
tenants  in  common. 

Corporations  whose  charters  have  expired  or  been  annulled,  are 
considered  bodies  corporate  for  three  years  thereafter  for  the  purpose 
of  suing  nnd  being  sued,  and  of  winding  up  generally  ;  but  not  for 
carrying  on  business,  unless  trustees  for  that  intent  have  been 
appointed  by  the  court. 

Obligations  of  Stockholders. 
These  are  liable  for  the  debts  of  the  corporation  contracted  daring 


their  ownerships  of  stock  for  the  unpaid  balance  of  the  stock  sub- 
scribed for.  They  may  be  sued  by  any  creditor  of  the  corporation, 
and  such  liability  continues  for  one  year  after  the  sale  or  transfer  of 

the  stock. 

Stock  is  transferred  by  the  endorsement  and  delivery  of  the 
stock  certificate  and  the  register  of  such  transfer  in  the  books  of  the 
company. 


Pensacola,  Florida. 


Report  by  Vice-Consul  Howe  on  the  Organization  of  General 
Corporations  in  Pensacola,  and  Florida  generally. 

General  Corporations. — Under  the  laws  of  the  State  of  Florida, 
general  corporations  may  be  organized  for  the  transaction  of  any 
lawful  business  of  a  public  or  private  character,  including  all  works  of 
internal  improvement.  Such  corporations  shall  hive  the  power  usual 
and  incident  to  corporate  existence.  Not  less  than  three  persons  can 
organize  such  corporation.  The  organization  is  perfected  by  filing 
with  the  Secretary  of  State  a  copy  of  the  articles  of  incorporation, 
and  by  filing  with  the  county  clerk  of  the  county  in  which  the  corpo- 
ration shall  do  business  a  like  copy.  Notice  of  such  formation  shall 
be  published  for  four  weeks  in  succession  in  some  newspaper  as 
convenient  as  practicable  to  its  principal  place  of  business.  Such 
corporations  have  the  right  of  eminent  domain  to  be  exercised  in 
accordance  with  the  statutory  provisions.  The  majority  of  the  stock- 
holders may  render  valid  any  corporate  act.  The  capital  stock  may 
be  any  such  amount  as  the  corporations  may  desire,  divided  into 
shares  of  100  dols.  each,  and  no  company  shall  be  deemed  lawfully 
organized  until  10  per  cent,  of  the  capital  stock  shall  be  subscribed, 
and  paid  in  lawful  currency  of  the  United  States.  The  capital  stock 
may  be  increased  by  a  majority  of  the  stockholders;  notice  of  such 
increase  being  given  to  the  Secretary  of  State.  There  is  no  indivi- 
dual liability  upon  the  stockholders  of  the  said  companies.  There  are 
no  provisions  for  .a  compulsory  dissolution,  but  the  majority  may  dis- 
solve the  corporation  by  petition  to  the  circuit  court. 

The  law  relating  to  banking  corporations  is  as  follows: — There 
may  be  established  in  any  incorporated  town  or  city  having  3,000  or 
more  inhabitants  a  banking  association  or  institution  with  corporate 
powers  or  privileges.  Previous  to  commencing  any  business,  except 
its  own  organization,  it  shall  be  the  duty  of  the  officers  of  every  cor- 
poration to  file  with  the  Secretary  of  State  a  copy  of  the  articles  of 
incorporation,  and  a  copy  of  such  articles  shall  also  be  filed  at  the 
same  time  in  the  office  or  offices  of  the  county  clerk  in  which  county 
or  counties  said  corporation  shall  do  business.  Upon  the  application 
of  any  creditor  or  shareholder  of  any  banking  corporation,  whose 
debts  or  shares  shall  amount  to  1,000  dols.,  stating  facts  verified  by 
affidavit,  the  judge  of  the  circuit  court  in  which  such  corporation  is 
located,  may  in  his  discretion  order  a  strict  examination  to  be  made  by 
a  commissioner,  of  the  affairs  of  such  corporation,  for  the  purpose  of 
ascertaining  the  safety  of  its  investments  and  the  prudence  of  its 
management;  and  the  result  of  every  such  examination,  with  the 
opinion  of  the  commissioner  aud  of  the  judge  thereon,  shall  be  pub- 
lished in  such  manner  as  the  judge  shall  direct.     The  comptroller  of 
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the  State  may  inspect  and  supervise  the  business  of  the  bank,  and 
inspect  and  examine  its  books,  papers,  documents,  minutes,  and 
everything  pertaining  to  the  acts  of  the  bank.  A  statement  of 
the  amount  of  the  capital  stock  subscribed,  and  of  the  amount 
actually  paid  in,  and  the  indebtedness  of  the  corporation,  must  be 
published  once  in  six  months  in  the  nearest  newspaper,  and  annually 
in  a  newspaper  printed  at  the  capital  of  the  State.  Banks  are 
required  to  make  an  annual  return  to  the  State  comptroller  of  the 
amount  of  capital  stock ;  value  of  real  estate  ;  shares  of  stock  held, 
absolutely  or  as  collateral ;  debts  owing  to  the  bank  ;  debts  owing  by 
the  bank ;  claims  against  the  bank,  not  acknowledged  as  debts ; 
amount  on  which  the  bank  is  bound  for  security,  or  may  become 
liable ;  amount  of  loans  and  discounts  and  specie  on  hand  ;  amount  of 
losses  of  the  bank  (if  any)  chai'ged,  and  of  dividends  declared  since 
the  last  statement ;  amount  and  description  of  securities  deposited 
with  the  comptroller,  and  their  market  value,  also  date  to  which 
interest  has  been  paid. 

Corporations  for  the  operation  of  railroads  and  canals  may  be 
formed  by  any  number  of  persons  not  less  than  three.  Ninety  days' 
notice  of  the  object  and  purposes  and  general  scope  of  the  corporation 
must  be  given  in  three  newspapers.  Upon  the  expiration  or  the  90 
days  the  articles  of  association  are  filed  in  the  office  of  the  Secretary  of 
State,  whereupon  the  Governor  and  Secretary  of  State  issue  the  cer- 
tificate or  patent  to  the  corporation,  which  dates  its  powers  from  Nthe 
issuance  of  such  certificate.  The  provisions  as  to  stock,  the  increase 
thereof,  and  dissolution,  are  similar  to  those  in  case  of  general 
corporations. 


The  Statute  Laws  of  Alabama  relating  to  Corporations  may  be 
considered  under  the  following  heads  : — 

1.  Banks  and  banking. 

2.  Insurance  companies. 

3.  Mutual  aid  associations. 

4.  Building  and  loan  associations. 

5.  Mining,  quarrying,  and  manufacturing  companies. 

6.  Railroad  companies. 

7.  Street  railway  companies 

8.  Macadamised,  turnpike,  and  other  toll  road  companies. 

9.  Telegraph  companies. 

10.  Navigation  companies. 

11.  Corporations  not  specially  provided  for. 

12.  General  provisions. 

13.  Dissolution. 

14.  Corporations  not  of  a  business  character. 

Banks  and  Banking. 

Any  number  of  persons  not  less  than  three,  with  a  capital  sub- 
scribed of  not  less  than  50,000  dols.,  in  good  faith  of  whieh  not  less 
than  20  per  cent,  must  be  actually  paid  in,  may  file  a  declaration  of 
incorporation  in  the  office  of  the  judge  of  probate  in  which  they 
intend  to  do  business,  setting  out  in  writing  signed  by  each  of  them, 
stating  their  names  and  residence,  the  name  and  style  of  the  proposed 
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corporation,  the  location  and  principal  place  of  business,  the  amount 
of  capital  stock,  and  the  number  of  shares  into  which  it  is  divided, 
the  purpose  and  nature  of  the  business,  with  any  other  matters  deemed 
desirable  to  state,  and  accompany  such  declaration  by  a  verified 
affidavit  that  25,000  dols.  of  the  capital  stock  has  been  actuallv  paid 
in,  and  that  the  same  is  in  fact  held  and  is  to  be  used  solely  for  the 
business  of  the  corporation. 

A  certified  copy  of  this  declaration  must  be  filed  in  the  office  of 
the  Secretary  of  State. 

Such  corporation,  when  organized,  has  power  to  : — 

1.  Have  succession  by  its  name  for  20  years. 

2.  Sue  and  be  sued. 

3.  Use  a  common  seal. 

4.  Appoint  officers,  prescribe  their  duties,  fix  their  compensation, 

and  remove  same. 

5.  Make  necessary  bye-laws. 

6.  Hold,    purchase,    dispose   of,   and   convey   real   and   personal 

property. 

7.  Discount  bills,  notes,  or  other  evidences  of  debt,  to  receive  and 

pay  out  deposits,  to  receive  on  special  deposit  money,  or 
bullion,  or  foreign  coins,  stocks  or  bonds  or  other  securities, 
to  buy  or  sell  foreign  or  domestic  exchange,  gold  and  silver 
bullion  or  foreign  coins,  bonds,  stocks,  bills  of  exchange,  or 
other  negotiable  paper  ;  to  lend  money  upon  personal 
property  or  upon  pledges  of  bonds,  stocks,  or  negotiable 
securities ;  to  take  and  receive  security  by  mortgage,  or 
otherwise,  on  property  real  or  personal. 

The  business  of  the  corporation  must  be  governed  by  a  board  of 
directors,  consisting  of  not  less  than  three  members,  and  holders  of 
stock,  and  are  elected  by  stockholders. 

Capital  stock  may  be  increased  or  decreased. 


Insurance  Companies. 

Same  laws  or  incorporation  apply  as  to  banks. 
Same  powers  as  apply  to  banks  except  receiving  and  paying  out 
deposits. 

Succession  after  20  years  may  be  renewed. 

Stock  may  be  increased  to  500,000  dols. 

May  adopt  or  abandon  mutual  plan  of  organization. 

Stockholders'  meetings  may  be  held  without  the  State. 

Must  have  a  principal  place  of  doing  business. 

May  consolidate  with  other  insurance  companies. 


Mutual  Aid  Associations. 

All  associations,  whether  voluntary  or  incorporated  for  beneficent 
purposes,  are  subject  to  the  following  pi'ovisions  : — 

Must  report  to  auditor  on  the  first  day  of  March  of  each  year, 
stating  condition. 

Must  have  a  principal  place  of  doing  business. 

Masons,  and  other  like  fraternities,  not  subject  to  above  pro- 
visions. 
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Building  and  Loan  Associations. 

Three  or  more  persons  may  incorporate  and  have  succession  for 
20  years. 

Must  file  with  probate  judge  a  declaration  signed  by  each  of  in- 
corporators, stating — 

1.  Name  and  style  of  proposed  association. 

2.  Amount  of  capital  stock  and  number  of  shares. 

3.  Name  and  residence  of  members  and  associates  and  principal 

place  of  business. 

4.  Purposes  of  corporation  and  nature  of  business. 

The  judge  of  probate  receives  such  declaration  and  issues  certifi- 
cate of  incorporation. 

Such  corporation  has  power — 

1.  To  have  succession  for  20  years. 

2.  To  sue  and  be  sued. 

3.  To  hold,    dispose  and  buy,  and  convey  real  or  personal   pro- 
perty. 

•1.   To  appoint  and  remove  officers  and  prescribe  their  duties. 

5.  To  levy  monthly  contributions  from  shareholders. 

6.  To  compel  payment. 

7.  To  acquire  real  estate,  to  erect  buildings,  to  let  or  sell  the  same 
to  any  shareholder. 

8.  To  aid  shareholders  in  the  erection  of  houses  by  loans  of  the 

funds  of  the  association. 

9.  When  funds   are  on  hand  to  lend    the  same  with  security  to 
shareholders. 

10.  When  deemed  advisable  when  two  or  more  shareholders  desire 
a  loan,  to  loan  to  the  highest  bidder. 

To  prescribe  uniform  sales  of  monthly  instalments. 
To  secure  the  payment  of  instalments  and  loans. 
Each  share  shall  be  valued  at  50  dols. 

Mining,  Quarrying,  and  Manufacturing  Corporations. 

General  rules  for  incorporation  apply,  and  general  powers  incident 
apply. 

The  additional  powers  are  to  locate,  construct,  and  operate  to  and 
from  its  mines,  furuaces,  mills,  factories,  quarries,  or  other  works, 
railways,  tramways,  canals  or  roads,  or  to  acquire  same  by  purchase, 
and  may  condemn  private  property  as  provided  by  law,  when  neces- 
sary, to  exercise  such  powers. 

May  cross  public  highway,  road,  street,  or  river. 

May  consolidate  with  other  like  corporations. 

Controlled  by  board  of  directors  elected  by  stockholders. 

May  increase  capital  stock  to  a  sum  not  exceeding  10,000,000 
dols. 

Railroad  Companies. 

Declaration  to  be  filed  with  Secretary  of  State  by  not  less  than 
seveu  stockholders;  stating  name  and  residence  of  stockholders,  name 
and  style  of  corporation,  amount  of  capital  stock  and  the  number  of 
shares,  any  other  matter  they  may  deem  proper. 

Secretary  of  State  issues  commission. 

Commissioners  must  within  90  days  after  appointment  give 
30  days'  notice  in  some  newspaper  published  in  each  county  along  the 
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proposed  line,  of  the  time  and  place  appointed  for  opening  books  of 
subscriptions  to  the  capital  stock. 

All  subscriptions  to  be  paid  in  money,  but  subscribers  may  dis- 
charge subscriptions  by  services  for  the  corporation. 

Ten  per  cent,  of  the  capital  stock  having  been  subscribed  in  good 
faith  by  subscribers,  they  call  a  meeting  and  elect  a  board  of  directors 
and  other  officers,  to  consist  of  not  less  than  seven  nor  more  than 
eleven,  and  shall  designate  some  one  of  their  number  to  receive  sub- 
scription to  stock  from  the  commissioners,  upon  the  delivery  of  the 
subscriptions  to  such  person  he  shall  require  of  the  subscribers  the 
payment  in  cash  of  2  per  cent  thereof. 

The  proceedings  of  the  meeting  of  the  subscribers  must  be  reduced 
to  writing,  signed  by  them,  acknowledged  before  and  certified  by  a 
judge  of  probate,  under  the  seal  of  his  office,  and  delivered  to  the 
commissioners,  who  must  return  and  file  the  same  in  the  office  of  the 
Secretary  of  State,  and  the  officer  who  has  received  the  money  paid 
in  for  subscription  must  make  a  verified  sworn  return  to  the  Secre- 
tary of  State ;  upon  filing  of  such  papers  the  Secretary  of  State 
must  issue  a  certificate  of  incorporation  under  the  seal  of  the  State. 

Secretary  of  State  keeps  record  of  all  proceedings. 

Powers. 

To  have  succession  for  period  expressed,  or  if  none  expressed,  per- 
petually. 

To  sue  and  be  sued,  to  have  a  common  seal  and  to  alter  same  at 
plensure. 

To  hold,  purchase,  dispose  of,  and  convey  such  real  and  personal 
property  as  its  uses  and  business  require. 

To  make  all  rules,  regulations,  and  bye-laws  necessary. 

To  appoint  officers,  agents,  prescribe  their  duties  and  compensa- 
tion. 

To  provide  for  a  transfer  of  stock. 

To  cause  examination  and  survey  for  its  proposed  road  to  be 
made. 

To  acquire  and  hold  by  gift  or  purchase,  or  in  payment  for  stock. 

To  condemn  as  provided  by  law  private  property  upon  compensa- 
tion being  made. 

To  acquire  and  hold  by  gift  or  purchase  land  for  depots,  side- 
tracks, <fec. 

To  consolidate  with  other  railroads. 

To  purchase  or  lease  any  road  connecting  with  its  own. 

To  cross  navigable  streams,  public  roads,  other  railroads. 

Make  branch  roads. 

Increase  capital  stock  not  to  exceed  ten  millions. 

May  increase  bonded  indebtedness. 

Stockholders'  meeting  may  be  held  without  the  State. 

Must  have  a  principal  place  of  business. 

Purchasers  of  railroads  may  organize  as  railroads. 

Forfeits  charter  by  non-use. 

Street  Railway.  Companies. 

Declaration  of  incorporation  to  be  filed  by  not  less  than  five  per- 
sons, stating  names  and  residences  of  subscribers,  and  name 
of  corporation. 
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Amount  of  capital  stock  and  the  number  of  shares  into  which  it  is 

divided. 
The  name  of  the  town  or  city,  and  the  streets  thereof  in  which 

they  propose  to  construct  the  line  of  road  and  the  terminus 

thereof,  and  other  desirable  matter. 
Commission  to  open  subscription  books,  then  issues,  and  when  10 

per  cent,  of  subscriptions  are  paid  in,  they  may  organize. 
They  have  general  corporative  powers. 
Stockholders  meet  annually,  and  they  may  increase  capital  stock. 

Macadamised  and  other  Toll  Roads. 
Organized  same  as  street  railways,  same  powers  and  duties. 

Telegraph  Companies. 
General  corporation  laws  apply. 

Navigation  Companies. 

Two  or  more  persons  may  form.     General  organizing  laws  apply. 
General  powers  conferred  necessary  to  transact  business  for  which 
organized. 

Getter al  Provisions. 

Shares  of  stock  are  personal  property. 
Shares  of  stock  subject  to  levy  and  sale. 

Corporation  has  lien  on  stock  for  any  debt  or  liability  of  stock- 
holders. 
Corporate  franchises  forfeited  for  non  use. 
Must  keep  books  open  to  inspection. 
Majority  of  board  of  directors  exercise  corporate  powers. 

Dissolution. 

Corporations  may  be  dissolved  whenever  the  owner  of  three-fifths 

of  the  stock  desire. 
They  file  a  petition  in  chancery,  and  the  register  gives  notice  to 
all  interested  to  appear  within  30  days,  and  contest  same  if 
they  deem  proper. 
Upon  the  dissolution  being  declared,  the   chancellor  appoints  a 

receiver  to  wind  up  its  affairs. 
He  must  give  bond-pay,  corporate  debts,  receive  debts  due  to  the 

corporation. 
All  powers  expire  with  dissolution. 

Wm.  Barnewall, 

British  Vice-Consul, 

Mobile,  13th  June,  1888. 
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No.  23a. 

Sir  L.  S.  West  to  the  Marquis  of  Salisbury. 

My  Lord,  Washington,  July  20,  1888. 

IN  continuation  of  Mr.  Edwardes'  despatch  of  the  9th,  and  in  reply 
to  your  Lordship's  despatch  of  April  30  last,  I  have  the  honour  to 
enclose  herewith  a  report  from  Her  Majesty's  Consul  at  San  Francisco, 
on  the  legislation  on  the  formation  and  dissolution  of  joint  stock 
companies  in  the  States  under  his  jurisdiction. 

I  have,  &c, 
(Signed)         L.  S.  Sackville  West. 


Inclosure  in  No.  23a. 


Report  on  Public  Companies  in  the  State  of  California. 

In  this  State,  and  in  the  United  States  generally,  companies, 
whether  ioint  stock  or  in  shares,  or  in  whatever  manner  constituted, 
are  called  "  corporations,"  and  for  convenience  are  so  denominated  in 

this  report.  .         ,      ..  .  .     , 

We  have  here  15  different  kinds  of  corporations,  besides  municipal 
official,  and  ecclesiastical  corporations,  and  those  formed  for  general 
purposes,  and,  although  there  are  Acts  and  statutes  applicable  to  all  o 
them,  yet  most  of  those  hereinafter  named  are  governed  by  special 
Acts  and  provisions.  .  . 

The  different  classes  of  corporations  are :  insurance  corporations ; 
railroad  corporations ;  street  railroad  corporations;  (trams)  waggon- 
road  corporations;  bridge,  ferry,  wharf,  chute,  and  pier  corporations  ; 
telegraph  corporations;  water  and  canal  corporations;  homestead 
corporations;  savings  and  loan  association  corporations;  mining  cor- 
portions;  religions!  social,  and  benevolent  corporations ;  agricultural 
fair  corporations  ;  gas  corporations  ;  land  and  building  corporations. 

General  Provisions  applicable  to  all  Corporations. 

Formation. 

A  corporation  is  organized  by  the  voluntary  association  of  Bye  or 
more  Sm  of  whom  a  majority  most  be  residents  rt  this  State,  and 

m°  TneTnX^ently  which  a  corporation  is  formed  is  called  -  articles 
of  incorporation,"  and  must  contain 

1.  The  name  of  the  corporation. 

2    The  ouroose  for  which  it  is  formed. 

8    The  olace  where  its  principal  business  will  be  transacted. 

4  The  nuXi   of  its  directors,  not  less  than  five  nor  more  than 

eleven;  their  names  and  residences. 

5  The  tern;  for  which  it  is  to  exist,  not  exceeding  50  years 
[90] 
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6.  The  amount  of  its  capital,  stock,  and  number  of  shares. 

7.  The  amount  of  stock  actually  subscribed. 

The  articles  of  incorporation  of  any  railroad,  waggon-road,  or 
telegraph  organization  must  further  state — 

1.  The  kind  of  road  or  telegraph  to  be  constructed. 

2.  The  place  from  and  to  which  it  is  to  be  run. 

3.  The  estimated  length. 

4.  That  at  least  10  per  cent,  of  the  capital  stock  subscribed  has 

been  paid  to  its  treasurer. 

These  articles  of  incorporation  must  in  all  cases  be  subscribed  by 
five  or  more  persons,  a  majority  of  whom  are  residents  of  this  State, 
and  acknowledged  before  a  notary  public.  Waggon-road,  railroad, 
and  telegraph  corporations  must  thereupon  actually  subscribe  to  the 
capital  stock  for  each  mile  of  the  contemplated  work — 

1,000  dols.  per  mile  of  railroad; 
100  dols.  per  mile  of  telegraph ; 
300  dols.  per  mile  of  waggon-road ; 

and  pay  to  their  treasurers  10  per  cent,  of  the  amount  subscribed  for. 

The  articles  of  incorporation  are  then  filed  with  the  clerk  of  the 
county  in  which  the  principal  business  of  the  company  is  to  be  trans- 
acted, and  a  copy  thereof  certified  to  by  that  clerk  is  filed  with  the 
Secretary  of  State,  who  thereupon  issues  to  the  corporation,  over  the 
great  seal  of  the  State  a  certificate  that  a  copy  of  the  "  articles  of 
incorporation  "  has  been  filed  in  his  office,  and  thereupon  the  persons 
who  signed  the  articles,  and  their  associates  and  successors,  become 
a  body  politic  and  corporate  by  the  name  stated  in  the  articles  of 
incorporation  and  for  the  purposes  and  term  named  therein. 

A  copy  of  the  articles  must  also  be  recorded  in  the  county  clerk's 
office  in  each  county  in  which  the  corporation  purchases  or  holds 
property. 

Every  corporation  formed  under  the  laws  of  this  State  doing  a 
banking  business  here  may  have  a  capital  stock  and  issue  certificates 
therefor  like  other  companies,  but  it  must  not  use  any  funds  or 
moneys  under  its  control  to  convert  it  into  capital  stock,  and  no  bank 
in  this  State  can  ever  pay  any  dividend  on  so-called  guarantee  notes, 
nor  upon  any  stock  except  upon  the  amount  actually  paid  in  money 
upon  such  stock. 

Every  corporation  within  one  month  after  filing  its  articles  of 
incorporation  must  adopt  a  code  of  bye-laws  by  a  majority  vote  of  the 
stockholders  or  members  if  there  be  no  stock  :  the  directors  must  be 
annually  elected  by  the  stockholders  or  members.  The  bye-laws  may 
provide  for  the  time,  manner,  and  place  of  holding  and  conducting 
meetings ;  the  number  which  shall  constitute  a  quorum ;  the  mode  of 
voting  by  proxy ;  the  time  of  the  annual  election  of  directors ;  the 
compensation  and  duties  of  officers,  their  election  and  term  of  office, 
and  penalties  not  exceeding  100  dols.  for  violation  of  bye-laws ;  these 
bye-laws  are  0])en  to  the  inspection  of  the  public,  and  can  be  amended 
only  by  a  two-thirds  vote  of  stockholders  or  members. 

The  corporate  powers,  business,  and  property  of  all  corporations 
arc  exercised,  conducted,  and  controlled  by  a  board  of  not  less  than 
five  nor  more  than  eleven  directors,  elected  from  the  members,  except 
that  in  case  of  corporations  formed  for  the  purposes  of  erecting  and 
managing  halls  and  buildings,  for  the  meetings  of  lodges  or  societies 
for  any  benevolent  or  charitable  order,  the  number  of  directors  may 


be  from  five  to  fifty.  A  majority  of  the  directors  must  in  all  cases  be 
residents  of  this  State. 

All  elections  must  be  by  ballot,  and  every  stockholder  may  vote  in 
person  or  by  proxy  the  nnmber  of  shares  standing  in  his  name. 

Immediately  after  their  election  the  directors  choose  from  their 
own  number  a  president,  and  then  a  secretary  and  treasurer,  who  may 
or  may  not  be  members.  A  majority  of  directors  is  a  quorum,  and 
their  act  is  the  corporate  act ;  they  must  not  declare  dividends, 
except  from  the  surplus  profits,  nor  can  they  divide  or  withdraw  any 
part  of  the  capital  stock,  nor  reduce  it  except  at  its  dissolution. 
Directors  may  be  removed  by  two-thirds  vote  of  the  members,  and  at 
the  meeting  called  for  this  purpose,  as  at  all  elections  or  votes  for 
any  purpose,  a  majority  of  the  members  or  of  the  holders  of  the 
subscribed  capital  stock  must  be  represented  in  person  or  by  proxy, 
the  stock  of  minors  being  represented  by  his  guardian,  of  a  decedent 
by  his  executor  or  administrator,  and  the  meeting  being  always  held 
at  the  office  of  the  company. 

Banking  corporations  must  keep  in  their  offices,  in  an  accessible 
place  for  the  use  of  depositors,  stockholders,  and  creditors,  a  book 
containing  the  names  of  all  stockholders,  and  the  number  of  shares 
each  holds,  and  must  also  post  up  for  the  use  of  the  public  a  notice 
signed  by  the  president  and  secretary,  showing — 

1.  The  names  of  the  directors. 

2.  The  number  and  value  of  their  shares  held  by  each  director. 
The  corporation  may  always  change  its  principal  place  of  business 

from  one  town  or  county  to  another  in  this  State,  by  a  consent  of 
two-thirds  of  the  stockholders,  holding  two-thirds  or  more  of  the 
stock  ;  notice  of  the  removal  must  be  given  in  a  newspaper  for  three 
weeks. 

Every  banking  corporation  in  January  and  July  of  each  year  must 
file  for  record  in  the  county  recorder's  office,  and  publish  in  a  news- 
paper a  statement  sworn  to  by  its  president  (or  manager)  and 
secretary  (or  cashier),  of  the  amount  of  capital  actually  paid  iu 
money  ;  of  the  actual  condition  and  value  of  its  assets  and  liabilities  ; 
and  where  its  assets  are  situated. 

False  statements  are  a  felony  with  a  penalty  of  5,000  dols.  or  two 
years'  imprisonment,  or  both. 

Every  stockholder  in  a  corporation  is  liable  individually  and 
personally  for  such  proportion  of  its  liabilities  as  the  amount  of  stock 
or  shares  owned  by  him  bears  to  the  whole  subscribed  stock  or  shares 
of  the  corporation,  and  for  a  like  proportion  only  of  each  debt  or 
liability  of  the  corporation,  and  any  creditor  may  institute  joint  or 
several  actions  against  any  of  the  stockholders  for  the  proportion  of 
his  claim  ;  and  such  action  shall  be  dismissed  upon  his  paying  his 
said  proportion,  as  to  him.  His  liability  is  determined  by  the  amount 
of  stock  or  shares  owned  by  him  at  the  time  the  liability  was  incurred, 
and  his  liability  is  not  released  by  his  subsequent  transfer  of  his  st  jck. 
The  liability  of  foreign  corporations  doing  business  here  is  the  same 
as  of  domestic  ones.  All  corporations  must  issue  certificates  for  stock 
when  fully  paid  up,  or  sooner  if  the  bye-laws  so  provide.  Such  certi- 
ficates are  personal  property  and  are  transferred  by  endorsement,  and 
on  the  books  of  the  company.  Contracts  to  relieve  directors  from 
liability  are  void. 

Directors  may,  after  one  fourth  of  the  capital  stock  has  been 
subscribed,  for  the  purpose  of  paying  debts  or  expenses,  or  conduct 
ing  the  business  of  the  corporation,  levy  and  collect  assessments  not 
[90]  y  a 
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to  exceed  10  per  cent,  of  the  amount  of  the  capital  stock,  uuless  in 
cases  where  the  corporation  is  unable  to  meet  its  liabilities,  the 
assessment  may  be  for  the  full  amount  unpaid  on  the  capital  stock  ; 
however,  the  directors  of  railroad  corporations  may  assess  the  capital 
stock  in  instalments  of  not  more  than  10  per  cent,  per  month,  and 
the  directors  of  fire  and  marine  insurance  companies  may  assess  such 
a  percentage  of  the  stock  as  they  deem  proper.  Notice  of  assessment 
must  be  given  of  at  least  thirty  days,  and  personally  served  or  mailed 
to  each  stockholder,  and  also  published  for  four  weeks  in  a  newspaper. 

If  the  assessment  is  not  paid,  further  notice  is  then  given  and  the 
stock  sold,  as  delinquent,  at  public  auction  for  cash,  or  so  many  shares 
of  it  as  may  be  necessary  to  pay  the  assessment  and  charges.  In 
default  of  bidders  the  corporation  may  purchase  the  shares  through 
the  president  or  secretary,  and  hold  it  subject  to  the  direction  of  the 
stockholders. 

Every  corporation  as  such  has  power — 

1.  Of  succession. 

2.  To  sue  and  be  sued  in  any  court. 
8.  To  make  and  use  a  common  seal. 

4.  To  purchase,  hold,  and  convey  such  real  and  personal  property 

as  the  purposes  of  incorporation  may  require. 

5.  To  appoint  and  pay  officers  and  agents. 

6.  To  make  bye-laws  for  its  management,  &c. 

7.  To  admit  members  and  stockholders,  and  sell  their  stock  for 

assessments. 

8.  To  enter  into   any   contracts   or  obligations   essential  to   the 

transaction  of  its  affairs. 

In  relation  to  banking  corporations,  however,  our  statutes  ex- 
pressly provide  that  no  corporation  shall  issue  or  create  any  bills, 
notes,  or  other  evidences  of  debt  upon  loans  or  otherwise  for  circula- 
tion as  money. 

If  any  corporation  fails  to  organize  within  one  year  from  the  date 
of  its  corporation  its  corporate  powers  cease. 

No  corporation  can  issue  stock  or  bonds  except  for  money  paid, 
property  received,  or  labour  performed ;  and  all  fictitious  increase  of 
stock  is  void. 

But  corporations  may,  by  its  directors,  by  a  two-thirds  vote  of  all 
the  capital  stock,  increase  or  diminish  the  same ;  in  no  case,  however, 
can  it  be  diminished  to  an  amount  less  than  the  indebtedness  of  the 
company.  A  certificate  of  the  increase  or  decrease  must  be  filed  in 
the  county  clerk's  office. 

No  corporation  can  acquire  or  hold  more  real  property  than  is 
reasonably  necessary  for  the  transaction  of  its  business.  Two  or 
more  mining  corporation  may  "consolidate  if  they  own  adjoining  lands 
upon  the  written  consent  of  two-thirds  of  the  capital  stock,  and  the 
filing  of  a  certificate  of  consolidation  in  the  office  of  the  county  clerk, 
and  advertisement  in  a  newspaper. 

Every  corporation  may  amend  its  articles  of  incorporation  by  a 
vote  of  two-thirds  of  the  stock,  and  filing  the  amended  articles  in  the 
county  clerk's  office  and  the  office  of  the  Secretary  of  State. 

All  corporations  for  profit  are  required  to  keep  a  record  of  all 
business  transactions,  meetings  of  directors,  members,  and  stockholders, 
the  place  and  time  of  holding  such  meeting,  its  object,  how  autho- 
rised, and  the  notice  thereof  given  ;  such  record  must  embrace  every 
act  done  or  ordered,  who  was  present,  who  absent.  In  addition  to 
such  record,  it  must  also  keep  a  stock  and  transfer  book  showing  the 
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names  of  the  stockholders,  instalments  paid,  assessments  ltvied, 
transfers  of  stock  made,  sale3  made,  with  the  dates  thereof,  and  by 
whom,  to  whom,  and  all  such  other  matters  as  the  bye-laws  direct. 
The  stock  and  transfer  book  is  open  to  every  member,  creditor,  and 
stockholder. 

The  Attorney-General  and  the  District-Attorney,  whenever  and  as 
often  as  required  by  the  Governor,  examines  into  the  affairs  and  con- 
ditions of  every  corporation,  and  reports  such  examination  with  a 
detailed  statement  of  facts  in  writing  to  the  Governor  who  lays  the 
same  before  the  Legislature,  and  for  the  purpose  of  examination  the 
Attorney- General  or  District- Attorney  may  examine  all  books,  papers, 
and  documents,  and  examine  the  president  and  directors  on  oath. 

A  committee  of  the  Legislature  may  at  any  time  make  a  like 
examination. 

The  franchise  of  any  corporation  receiving  tolls  may  be  levied  and 
sold  in  satisfaction  of  any  judgment  against  it,  and  the  purchaser 
enters  into  possession,  and  transacts  the  business  of  the  corporation 
until  the  franchise  is  redeemed,  which  maybe  done  at  any  time  within 
one  year  of  the  sale  by  paying  the  purchase  price  and  10  per  cent, 
interest  thereon. 

Dissolution  of  Corporation. 

Every  corporation  formed  for  a  period  of  less  than  50  years  may 
at  any  time  prior  to  the  expiration  of  the  term  of  its  corporate  ex- 
istence extend  such  term  for  a  period  not  exceeding  50  years  from  its 
formation  by  a  vote  of  two-thirds  of  the  capital  stock,  or  upon  the 
written  consent  of  the  stockholders  holding  two-thirds  of  the  capital, 
stock,  or  of  two-thirds  of  the  members.  A  certificate  of  such  ex- 
tension must  be  filed  writh  the  county  clerk  and  the  Secretary  of 
State. 

The  involuntary  dissolution  of  corporations  is  by  an  action  brought 
by  the  Attorney- General  in  the  name  of  the  people  of  the  State,  on 
his  own  information  or  upon  complaint  of  a  private  party  againt  any 
person  or  persons  who  usurp  or  unlawfully  hold  or  exercise  any 
franchise  in  the  State,  and  the  judgment  in  such  action  determines 
the  rights  of  the  defendant,  and  of  any  party  alleged  to  be  entitled, 
and  in  case  the  defendant  is  found  guilty,  a  fine  of  not  exceeding  5,000 
dols.  is  imposed  on  him,  and  he  is  excluded  from  the  franchise,  and 
pays  all  costs. 

The  voluntary  dissolution  of  corporations  is  upon  its  voluntary 
application  for  that  purpose  to  the  superior  court  of  the  county  in 
which  is  done  its  principal  business  ;  the  application  must  show  that 
at  a  meeting  of  stockholders  called  for  the  purpose  the  dissolution  of 
the  corporation  was  resolved  upon  by  a  two-thirds  vote  of  all  the 
stockholders  or  members,  and  that  all  claims  and  demands  against 
the  coi'poration  have  been  satisfied  and  discharged ;  this  application 
must  be  sworn  to  and  signed  by  a  majority  of  the  board  of  directors. 

The  application  is  filed  with  the  clerk  of  the  court,  who  gives  not 
less  than  30  nor  more  than  50  days'  notice  of  the  application  by 
advertisement  in  some  newspaper  published  in  the  county,  and  at  any 
time  before  the  expiration  of  the  time  of  publication  any  person  may 
file  objections  to  the  application. 

After  the  time  of  publication  has  expired  the  court,  after  further 
notice  of  five  days  to  the  objectors,  if  any,  proceeds  to  hear  the  appli- 
cation, and  if  the  statements  made  therein  ai'e  true,  must  declare  the 
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corporation  dissolved.  Corporations  are  also  dissolved  by  the  lapse 
of  time  for  which  they  were  fonned,  which  never  can  exceed  50 
years. 

Unless  other  persons  are  appointed  by  the  court,  the  directors  of  a 
corporation  at  the  time  of  its  dissolution  are  trustees  of  the  members, 
stockholders,  and  creditors  of  the  corporation,  with  full  power  to 
settle  its  affairs. 

Foreign  corporations  doing  business  here  must  appoint  some 
person  here  to  accept  service  of  process  here  and  file  such  appoint- 
ment iu  the  office  of  the  Secretary  of  State  here. 

Insurance  Corporations. 

Insurance  corporations  can  hold  real  estate  only  as  follows  here  : — 

1.  Such  as  is  requisite  for  its  accommodation  in  the  convenient 

transaction  of  its  business,  not  exceeding  in  value  150,000  dols. 

2.  Such  as  is  conveyed  to  it  by  way  of  mortgage  for  moneys  due. 

3.  Such  as  is  purchased  at  such  mortgage  sales  or  on  judgments 

for  such  moneys  lent. 

4.  Such  as  is  conveyed  to  it   for   loans  previously  contracted  ; 

however,  no  such  real  property  shall  be  held  for  more  than 
five  years,  unless  the  Insurance  Commissioner  certifies  that  a 
forced  sale  of  it  would  materially  injure  the  corporation,  and 
states  a  time  in  the  certificate  within  which  it  must  be  sold. 

Policies  must  be  signed  by  the  president  or  vice-president,  and  in 
case  of  his  death  or  disability  by  two  directors  ;  they  are  then  binding 
on  the  company  when  countersigned  by  the  secretary,  as  if  executed 
over  the  corporate  seal. 

Dividends  of  the  net  profits  and  interest  may  be  declared,  but 
outstanding  notes  and  premiums  are  not  to  be  considered  profits.  If 
any  insurance  company  is  under  liability  for  losses  equal  to  its  capital 
stock,  and  the  directors  knowing  that  make  any  new  insurance,  the 
estates  of  all  who  make  such  new  insurance  or  assent  thereto  are 
severally  and  jointly  liable  for  any  loss. 

Every  fire,  marine,  inland  navigation,  or  life  insurance  company 
must  have  a  subscribed  capital  stock  equal  to  at  least  200,000  dols., — 
of  which  one-fourth  must  be  paid  in  before  the  issuance  of  any  policy, 
and  the  residue  in  one  year  from  the  incorporation,  otherwise  it  may 
not  transact  business,  this  is  exclusive  of  liabilities  for  losses  reported, 
expenses,  taxes,  insurance,  and  outstanding  risks.  All  foreign  mutual 
insurance  companies  must  also  have  a  like  capital  of  200,000  dols. 

Every  other  insurance  company  not  enumerated  above  must  have 
a  like  capital  of  100,000  dols.  All  foreign  insurance  companies  of 
this  class  must  have  a  like  capital  of  100,000  dols. 

The  president  and  a  majority  of  the  directors  of  every  fire  and 
marine  insurance  company  must  within  30  days  after  the  payment  of 
the  one- fourth  of  the  capital  stock  and  also  within  30  days  after  the 
payment  of  the  residue,  subscribe  a  sworn  certificate  setting  forth  the 
amount  of  the  fixed  capital  and  the  amount  thereof  paid  up  at  tlie 
times  mentioned,  and  file  it  in  the  office  of  the  county  clerk,  and  a 
duplicate  with  the  Insurance  Commissioner.  It  may  insure  and  re- 
insure all  insurable  interests. 

Insurance  companies  of  any  kind  may  insure  its  capital  and  accu- 
mulations in  the  following  securities  : 

1.  In  United  States  Government  bonds. 
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2.  In  bonds  of  any  of  the  Unitod  States  not  in  default  on  such 

bonds  or  interest. 

3.  In  bonds  of  cities,  counties,  and  towns  in  the  State  of  California 

not  in  default  for  interest  of  such  bonds. 

4.  In  loans  or  unincumbered  real  property  or  on  merchandise  in 

warehouse  worth  at  least  100  per  cent,  more  than  the  amount 
lent. 

No  investment  in  the  above  bonds  must  be  made  in  amount  ex- 
ceeding the  par  value  or  market  price  thereof. 

Fire  and  marine  insurance  companies  are  not  allowed  to  take  on 
any  one  risk  a  sum  exceeding  one-tenth  part  of  their  capital  actually 
paid  in  without  re-insuring  the  excess  above  one-tenth. 

No  fire,  marine,  inland  navigation,  or  other  insurance  company, 
can  declare  any  dividend  except  from  the  profits  remaining  on  hand 
unimpaired  after  deducting — 

1.  The  entire  capital  stock. 

2.  All  premiums  received  or  receivable  on  outstanding  marine  or 

inland  risks  except  marine  time  risks. 

3.  A  fund  equal  to  half  the  amount  of  all  premiums  on  all  other 

risks  not  terminated  at  the  time. 

4.  A  sum  sufficient  to  pay  all  losses  reported  to  or  in  course  of 

settlement,  and  all  liabilites  for  expenses  and  taxes. 

No  fire  or  marine  insurance  company  with  a  subscribed  capital  of 
less  than  200,000  dols.  can  declare  any  dividend  except  from  profits 
remaining  on  hand  after  reserving — 

1.  A  sum  necessary  to  form,  with  the  subscribed  capital  stock,  an 

aggregate  sum  of  200,000  dols. 

2.  All  premiums  received,  receivable,  or  outstanding  on  outstanding 

marine  or  inland  risks  except  marine  time  risks. 

3.  A  fund  equal  to  half  of  all  premiums  on  fire  risks  and  marine 

time  risks  not  terminated  at  the  time. 

4.  A   sum   sufficient   to   pay  all  losses  reported  or  in  course   of 

settlement,  and  all  liabilities  for  expenses  and  taxes. 

Any  corporation  of  underwriters  for  the  purpose  of  discovering 
and  preventing  fires,  and  of  saving  life  and  property,  may  at  its  own 
expense  equip,  employ,  and  maintain  a  fire  patrol,  and  enter  all  build- 
ings during  and  after  a  fire,  and  shall  have  the  same  right  of  way  as 
the  regular  fire  department.  Every  such  corporation  may  assess  its 
members  for  the  cost  of  maintaining  the  fire  patrol. 

No  corporation  transacting  life  insurance  can  make  any  dividends 
except  from  profits  on  hand  after  retaining  unimpaired — 

1.  The  whole  capital  stock. 

2.  A  sum  sufficient  to  pay  all  losses  reported  or  in  course  of  settle- 

ment,  and  all  expenses  and  taxes. 

3.  A  sum  sufficient  to  reinsure  all  outstanding  policies. 

Mutual  health,  life,  and  accident  insurance  companies  must  have 
a  capital  of  at  least  100,000  dols.,  and  cannot  insure  until  its  whole 
capital  is  paid  up  in  cash,  nor  until  it  has  a  "  guarantee  fund  "  of 
250,000  dols.,  which  must  consist  of  promissory  notes  payable  to  the 
corporation  or  order,  and  of  not  more  than  5,000  dols.  each  by  any 
one  person. 

The  capital  stock  and  the  "  guarantee  fund  "  form  the  fixed  capital 
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of  the  company  liable  for  its  liabilities  until  the  net  profits  accumu- 
lated in  cash  and  securities  is  equal  to  the  capital  stock  and  guarantee 
fund  together,  and  becomes  its  fixed  capital  not  subject  to  dividend. 

A  declaration  of  the  fixed  capital  must  be  filed  with  the  original 
articles  of  incorporation,  and  published  in  a  newspaper,  after  which 
the  holders  of  life  policies  may  vote  at  the  election  of  directors,  having 
one  vote  for  every  1,000  dols.  insured. 

Life,  health,  and  accident  insurance  companies,  may  invest  their 
capital  stock  in  United  States  bonds,  California  State  bonds,  bonds  of 
auy  of  the  United  States,  or  of  any  city,  county,  town  in  this  State, 
or  in  the  stock  of  any  other  corporation  in  this  State  (except  mining 
corporations)  of  a  market  value  of  not  less  than  60  per  cent,  of  the 
par  value. 

All  premiums  are  payable  wholly  in  cash,  or  half  cash  and  half 
promissory  notes. 

The  Insurance  Commissioner  must  be  furnished  with  a  valuation 
of  outstanding  policies  once  a  year. 

There  are  also  certain  provisions  of  what  each  policy  shall  contain, 
and  that  fraternal  societies  are  not  to  be  considered  insurance  cor- 
porations. 

Railroad  Corporations. 

ISTo  stock  of  any  railroad  is  transferable  until  all  calls  and  instal- 
ments are  paid  up. 

They  may  borrow  money  on  the  credit  of  the  corporation  for 
constructing  their  road,  and  may  issue  bonds  and  notes  of  not  less 
than  5,000  dols.  each,  not  exceeding  the  amount  of  their  capital  stock, 
and  they  may  mortgage  their  property  to  secure  the  payment  thereof, 
but  must  provide  sinking  funds  for  the  redemption  of  same. 

They  must  tile  with  the  Secretary  of  State  certificates  of  the 
amount  of  their  fixed  capital  stock  verified  by  affidavits. 

Every  railroad  corporation  has  power  to  enter  upon  lands  to  make 
saryeys;  to  hold  and  convey  lands  like  a  natural  person,  when  neces- 
sary for  successfully  operating  and  conducting  their  business ;  to  lay 
out  roads  not  over  9  rods  wide ;  to  cross,  connect,  and  join  other  rail- 
roads ;  to  purchase  lands,  timber,  stone,  gravel,  and  other  materials 
necessary  ;  to  carry  persons  and  freight ;  to  receive  fares  and  toll;  to 
erect  necessary  buildings  ;  to  regulate  time  and  freight,  subject  to 
legislation;  to  regulate  speed  and  force  of  engines;  and  to  make  all 
necessary  and  proper  rules  for  the  management  of  their  business. 

After  the  completion  of  the  railroad  a  map,  certified  by  the  chief 
engineer  and  president,  with  proper  profile,  must  be  filed  in  the 
county  clerk's  office  of  each  county  through  which  the  road  runs,  and 
also  with  the  Secretary  of  State.  Every  railroad  corporation  must 
begin  to  construct  its  road  in  two  years  after  incorporation,  and 
must  put  in  full  operation  at  least  5  miles  per  year  thereafter,  or 
forfeit  its  right  to  extend  its  road. 

A  railroad  cannot  use  the  streets  of  a  city  unless  by  consent  of: 
two-thirds  of  the  city  authorities ;  may  consolidate  with  other  rail- 
roads ;  may  use  all  swamp,  overflowed  and  public  land  (not  over 
"200  feet  wide)  not  disposed  of  by  the  State,  and  not  within  the  cor- 
porate limits  of  any  town  ;  may  take  from  adjacent  vacant  State  lands, 
wood,  stone,  gravel,  and  earth;  checks  must  be  affixed  to  all  baggage 
or  parcels,  and  a  duplicate  given  to  the  passenger  under  penalty  of 
20  dols.  and  loss  of  fare;  are  liable  for  full  value  of  all  baggage 
lost, 
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Every  railroad  corporation  must  make  an  annual  report  to  the 
Secretary  of  State  of  its  operations  for  the  year,  sworn  to  by  secretary 
and  president,  and  showing  the  amount  of  the  capital  stock  paid  ; 
the  amount  expended;  the  amount  of  its  indebtedness;  the  nature 
thereof;  its  credits  ;  the  amounts  received  for  fares  and  freight;  the 
number  of  tons  of  freight  earned  ;  the  amount  paid  for  repairs  of 
engines,  cars,  buildings,  &C,  showing  the  current  expanses  of  the 
road  ;  the  dividends,  and  the  number  of  engine-houses,  shops,  engines 
and  cars,  and  their  character. 

Every  such  corporation  must  start  and  run  their  cars  at  regular 
times  fixed  by  public  notice,  must  furnish  sufficient  accommodation 
for  freight  and  passengers,  and  must,  on  payment  of  freight  and  fares, 
transport  such  property  and  passengers,  and  in  case  of  refusal  must 
pay  all  damages  ;  must  post  its  printed  rules  on  the  inside  of  passenger 
cars,  regarding  the  fare  and  conduct  of  passengers ;  must  maintain 
fences  on  both  sides  of  its  line  ;  must  carry  a  bell  of  20  lbs.  on  each 
engine,  and  ring  it  80  rods  from  every  crossing  and  until  crossed  ;  must 
fix  its  charges  for  fares  and  freight, graduated  as  follows:  one  rate 
per  mile  for  100  miles  and  over,  one  rate  for  75  miles  and  less,  not 
exceeding  10  per  cent,  per  mile  more  than  first  rate ;  one  rate 
for  50  miles,  15  per  cent,  more  than  first  rate ;  one  rate  for 
25  miles,  20  per  cent,  more  than  first ;  one  rate  for  less  than  25  miles, 
25  per  cent,  more  than  first  rate ;  but  never  to  exceed,  in  any  case, 
10  cents  per  mile  for  any  passenger,  nor  15  cents,  for  freight. 
Passenger  tickets  are  good  for  six  months  from  issue,  and  may  be 
used  to  or  from  the  place  where  issued. 

All  railroad  corporations  have  equal  privileges,  and  must  operate 
their  road,  or  forfeit  their  charter  and  franchise  after  six  months. 

There  is  in  this  State  a  board  of  three  railroad  commissioners,  who 
supervise  the  working  of  all  railroads  here,  and  may  establish  rates 
and  freights  to  be  charged.  Complaints  must  be  made  in  writing 
under  oath  to  them,  and  their  decision  is  also  rendered  in  writing, 
upon  which  the  complainant  may  then  sue  in  any  court. 

Street  Railroads. 

Street  railroads  or  trams  may  obtain  leave  from  any  city  to  lay 
tracks,  and  run  cars  through  .the  city  streets  and  public  highways, 
upon  conditions,  of  which  one  must  be  that  the  tracks  must  not  be 
more  than  5  feet  wide  between  the  rails,  must  be  in  the  middle  of  the 
road,  and  must  be  paved,  planked,  or  macadamized  its  entire  length, 
and  for  2  feet  on  each  side. 

The  rates  of  fares  on  street  railroads  must  not  exceed  10  cents  for 
any  distance  under  3  miles,  nor  the  rate  of  speed  over  8  miles  per 
hour  (penalty,  fine  of  100  dols.).  If  a  city  has  over  100,000  inhabi- 
tants 5  cents  only  can  be  charged  for  fare  either  coming  or  going  for 
one  trip. 

Wagon-road  corporations  must  lay  out  their  road,  and  report  their 
proceedings,  with  a  map,  to  the  board  of  supervisors  of  the  county 
through  which  the  road  runs. 

They  may  keep  bridges  and  ferries,  and  take  tolls  fixed  by  the 
supervisors,  not  to  exceed  15  per  cent,  per  annum  on  the  cost  of  con- 
struction, but  no  tolls  can  be  charged  on  any  public  highway  or 
road. 

The  toll-gatherer  may  prevent  any  one  from  passing  the  gat? 
unless  they  pay  the  toll,  which  must  be  the  amount  set  forth  on  a 
printed  list  posted  over  each  gate. 
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There  are  certain  penalties  for  evading  the  payment  of  tolls,  <fec. 

When  the  tolls  have  paid  for  the  cost  of  construction  they  must 
be  reduced  to  a  sum  sufficient  to  keep  the  road,  ferries,  and  other  pro- 
perty in  repair,  and  pay  a  dividend  of  15  per  cent,  per  annum. 
Such,  corporation  may  mortgage  its  property  for  the  purposes  of  its 
organization. 

Bridge,  Ferry,  Wharf,  Chute,  and  Pier  Corporations 

must  obtain  authority  from  the  supervisors  of  the  county  to  construct 
or  take  tolls  on  a  bridge,  ferry,  wharf,  chute,  or  pier ;  must  begin 
construction  of  their  works  within  one  year  ;  must  complete  it  within 
three  years  ;  and  must  continue  to  operate  continuously. 

The  president  and  secretary  must  report  annually  to  the  super- 
visors, under  oath,  on  all  matters  connected  with  the  company  and 
its  finances,  and  publish  the  report  in  a  newspaper. 

Telegraph  Corporations 

may  use  and  construct  lines  along  public  roads  and  across  waters  and 
lands,  and  may  erect  poles  and  necessary  fixtures  thereon  and  there- 
under, but  cannot  recover  damages  for  breakage  of  sub- aqueous 
telegraph  cables,  unless  they  by  notice  indicate  the  place  where  it  lies 
and  publish  the  notice  in  a  newspaper. 

Any  telegraph  corporation  may  convey  its  rights,  privileges,  or 
property,  except  its  corporate  franchise. 

Water  and  Canal  Corporations. 

No  corporation  formed  to  supply  any  city  with  water  can  do  so 
without  authority  from  the  authorities  thereof,  nor  unless  it  is  done 
by  a  contract  entered  into  with  the  city  for  a  term  not  exceeding 
50  years. 

The  city  authorities  annually  fix  the  rates  that  shall  be  paid  for 
water,  and  annual  statements  showing  income  and  an  itemized 
account  of  expenditure  must  be  made  by  the  water  companies  to  the 
city  authorities  for  that  purpose,  and  refusal  to  make  such  statement 
is  punishable  as  a  misdemeanour. 

The  rates  for  water  must  be  equal  and  uniform,  no  discrimination 
being  allowed  between  persons. 

Should  such  corporation  charge  in  excess  of  the  established  rates, 
it  forfeits  its  franchise.  Water  corporations  must  furnish  pure  fresh 
water.     Water  in  case  of  fire  must  be  furnished  free. 

All  water  and  canal  corporations  have  a  right,  subject  to  control, 
to  use  so  much  of  the  streets,  roads,  ways,  and  alleys  in  any  city  as 
may  be  necessary  for  laying  pipes  for  conducting  water  to  any  part 
thereof. 

Every  such  corporation  must  keep  its  canals,  flumes,  bridges,  and 
water  pipes  in  good  repair.  Whenever  any  corporation  sells  water  to 
irrigate  lands  which  such  corporation  has  sold,  the  right  to  flow  and 
use  of  the  water  is  a  perpetual  easement  to  the  land  sold. 

Homestead  Corporations 

are  corporations  for  the  purpose  of  acquiring  large  tracts  of  land  and 
subdividing  them  for  distribution  among  the  shareholders. 
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Their  corporate  existence  must  not  exceed  10  years.  A  printed 
copy  of  their  bye-laws  must  be  furnished  to  each  chareholder. 

Homestead  corporations  may  borrow  money  not  exceeding  one- 
fourth  of  their  paid-up  capital  stock,  and  for  not  exceeding  10  years, 
and  for  this  purpose  may  mortgage  their  shares. 

They  cannot  purchase  or  sell  lands  for  the  mere  purpose  of  specu- 
lation, nor  can  they  hold  over  200,000  dols.  worth  of  real  property. 

The  property  must  be  divided  at  the  end  of  10  years,  according 
to  the  numbers  of  shares  held  by  each  member  to  whom  the  lots  are 
sold  by  auction,  the  most  desirable  ones  bringing  of  coui'se  the  best 
price. 

They  must  annually  publish  in  a  newspaper  a  verified  statement 
of  their  financial  condition. 


Savings  and  Loan  Corporations 

are  organised  for  the  purpose  of  accumulating  and  lending  the  funds 
of  their  stockholders  or  depositors. 

No  such  corporation  may  lend  money  for  more  than  six  years,  and 
on  adequate  security  on  real  and  personal  property. 

When  such  companies  have  a  capital  stock,  the  rights  and  the 
privileges  of  stockholders  as  distinguished  from  those  of  members 
must  be  fixed  by  the  bye-laws.  No  dividends  can  be  declared  except 
from  surplus  profits.  Such  corporations  may  hold  the  following  real 
and  personal  property,  and  convey  the  same  :  1,  the  lot  and  building 
in  which  the  business  is  carx-ied  on  not  exceeding  in  cost  100,000  dols. 
except  by  a  two-third  vote,  in  which  case  it  may  be  of  the  value  of 
250,000  dols.  or  less  ;  2,  such  property  as  may  have  been  mortgaged 
to  it  for  money  lent ;  3,  such  as  has  been  bought. 

Mortgage  Sale,  or  in  satisfaction  of  Loans  made  thereon. 

All  the  latter  real  property  must  be  sold  within  five  years  after 
acquisition. 

No  such  corporation  can  hold  any  other  real  property,  nor  can  it 
buy  or  sell  personal  property  except  in  transacting  its  regular  business, 
and  gold,  bullion,  United  States  and  other  bonds  and  securities. 

Savings  and  loan  societies  may  also  issue  general  certificates  of 
deposit  transferable  by  endorsement  and  delivery. 

They  must  reserve  a  fund  for  the  payment  of  losses  by  retaining 
on  each  dividend  day  5  per  cent,  of  the  net  profits  of  the  corporation, 
until  100,000  dols.  are  so  reserved. 

No  director  or  officer  can  borrow  from  the  funds  of  such  corpora- 
tion, otherwise  his  office  becomes  vacant  immediately. 

Mining  Corporations. 

Any  corporation  organised  for  purposes  of  mining  may  maintain 
agencies  for  the  sale  of  their  stock  and  its  issuance  in  other  States  of 
the  United  States. 

All  such  stock  must  be  signed  by  the  president  and  secretary  of 
the  corporation,  and  countersigned  by  the  transfer  agent. 

A  majority  of  the  shareholders  of  such  corporation  may  j>etition 
the  superior  court  for  the  removal  of  the  officers  of  the  corporation  : 
the  court  issues  notice  to  the  shareholders  that  a  meeting  for  that 


purpose  will  be  held,  and  at  the  time  and  place  named  in  said  notice 
the  shareholders  meet,  appoint  a  chairman,  and  vote  on  the  matter. 
If  a  majority  of  all  the  shares  are  in  favour  of  the  removal  of  one  or 
more  of  the  officers,  the  meeting  shall  fill  the  vacancies  by  ballot,  the 
result  is  reported  to  the  court,  the  judge  of  which  then  issues  a 
certificate  of  election  to  those  elected,  which  is  filed  in  the  county 
clerk's  office. 

Mining  corporations  must  keep  a  complete  set  of  books,  which, 
together  with  all  papers,  are  open  to  the  inspection  of  every  stock- 
holder, who  maybe  accompanied  by  an  expert,  and  is  entitled  to  make 
copies. 

A  verified  monthly  statement  of  all  the  affairs,  receipts,  expendi- 
ture, &c,  of  the  company  must  be  posted  in  its  office. 

Similar  statements  must  be  made  monthly  and  weekly  by  the 
superintendent  to  the  secretary,  and  kept  in  a  conspicuous  place  in 
the  office. 

Any  stockholder  may,  with  an  expert,  visit  the  mines  of  the  cor- 
poration and  examine  the  same,  and  the  superintendent,  upon  order  of 
the  president,  must  give  him  every  facility  for  a  complete  examination, 
and  he  must  furnish  the  stockholder  with  some  guide  familiar  with 
the  mine,  or  accompany  him  himself. 

Directors  cannot  sell,  lease,  or  mortgage  the  mine  except  autho- 
rised thereto  by  a  two-thirds  vote  of  all  the  stock. 

Religious,  Social,  and  Benevolent  Associations. 

Corporations  formed  for  any  purpose  other  than  pecuniary  profit 
may,  in  accordance  with  the  rules,  regulations,  and  discipline  of  such 
association,  elect  not  less  than  three  nor  more  than  11  directors. 

Mutual,  beneficial,  and  relief  associations  not  exceeding  1,000 
members  may  be  formed  for  the  purpose  of  paying  the  nominee  of  any 
member  a  sum  not  exceeding  3  dols.  for  each  member  of  the  associa- 
tion, by  levying  an  assessment  upon  each  member  living  at  the  time  of 
the  death.  Such  association  is  not  an  insurance  company,  but  may 
sue  and  be  sued  by  its  name,  may  own  sufficient  real  estate  for  its 
purposes,  or  real  estate  bought  in,  or  foreclosed  on  mortgages,  but 
they  cannot  hold  the  latter  for  more  than  five  years.  Such  association 
may  hold  real  property  to  furnish  burial  grounds  for  its  members,  but 
such  cemeteries  must  not  exceed  six  lots  in  any  town,  or  20  acres  in 
the  county,  and  the  profit  therefrom  must  not  exceed  50,000  dols.  per 
annum.     Orphan  asylums  can  hold  160  acres  surrounding  the  asylum. 

Associations  for  the  establishment  and  endowment  of  institutions 
of  learning  connected  with  charitable  purposes  may  hold  all  necessary 
real  property. 

In  case  of  donations  of  more  than  the  statutory  amount  of  land, 
the  surplus  must  be  sold  within  five  years. 

The  directors  of  such  associations  must  annually  make  a  full 
report  of  the  property  held  in  trust  for  their  corporation,  to  the 
members. 

All  corporations  for  purposes  other  than  profit  may,  on  obtaining 
an  order  from  the  superior  court,  mortgage  or  sell  their  property. 
Any  member  may  appear  before  the  court  and  oppose  the  granting  of 
such  order. 

New  members  may  be  admitted  to  such  corporations,  but  no 
transfer  of  membership  is  possible. 

Whenever  the  rules  or  discipline  of  any  religous  body  require 


incorporation  for  the  administration  of  the  temporalities  thez'eof,  the 
bishop,  chief  priest,  or  presiding  elder  may  become  a  corporation  sole, 
with  all  the  powers  and  duties  of  a  religious  corporation,  and  on  the 
same  conditions,  <fcc. 

All  property  held  by  such  corporation  solo  (bishop)  is  held  in  trust 
for  his  Church  or  society,  and  he  may  hold  necessary  land  for  churches, 
hospitals,  schools,  orphan  asylums,  parsonages,  and  cemeteries. 

Every  judge  of  the  superior  court  has  access  to  his  books  at  all 
times. 

The  certificate  or  articles  of  incorporation  of  such  corporation  sole 
sets  forth  the  facts  authorizing  such  incorporation,  and  declares  the 
manner  of  filling  vacancies  as  required  by  the  rules  of  the  Church.  A 
copy  of  the  commission,  or  election  of  the  bishop,  elder,  or  priest  in- 
corporated must  be  filed  in  the  county  clerk's  office. 

Any  diocese,  synod,  or  other  organization  of  any  Church  may  elect 
directors,  and  become  a  corporation. 

Cemetery  corporations  may  hold  land  not  exceeding  320  acres  for 
burial. 

The  directors  must  subdivide  same  into  lots  and  plats,  and  sell  the 
same  to  purchasers. 

Every  proprietor  of  a  lot  200  feet  square,  or  person  representing 
a  majority  of  the  joint  proprietors  of  such  lot,  may  vote  for  all  officers. 

Such  corporations  may  hold  personal  property  not  exceeding 
5,000  dols.  but  the  surplus  remaining  from  the  sale  of  lots  must  be 
disposed  of  in  the  improvement,  embellishment,  and  preservation  of 
the  cemetery. 

Such  corporations  may  issue  bonds  for  the  purchase  of  their 
grounds,  and  may  hold  any  property  bequeathed  or  given  them  in 
trust  for  the  embellishing  of  their  cemetery,  and  repairing  monu- 
ments. 

A  burial  lot  is  in  alienable  after  interment  made  therein,  until 
all  bodies  have  been  removed  therefrom. 

Agricultural  Fair  Corporations 

may  acquire  and  hold  160  acres  of  land  with  buildings. 

Cannot  contract  debts  exceeding  the  amount  in  their  treasury, 
except  for  the  purchase  of  real  property  not  exceeding  5,000  dols. 

They  are  not  conducted  for  profit ;  and  the  charges  for  exhibition, 
&c,  must  never  exceed  the  amount  necessary  for  current  expenses  of 
fairs. 

Gas  Corporations 

must  obtain  permission  from  the  town  authorities  to  lay  their  pipes, 
which  must  be  proved  and  sealed  by  the  inspectors. 

Such  companies  must  on  payment  of  price  supply  gas  required  for 
any  building  which  is  within  100  feet  from  any  main,  or  pay  the 
applicant  50  dols.  damages,  and  5  dols.  per  diem  until  supplied,  unless 
serious  obstacles  exist. 

Any  agent  of  the  gas  company  may  enter  any  building  and  inspect 
the  meter. 

When  persons  neglect  to  pay,  the  gas  may  be  shut  off. 

Land  and  Btiilding  Corporations 
organized  for  the  erection  of  buildings,  and  making  other  improvements 


on  real  property,  may  raise  funds  in  shares  not  exceeding  200  dols. 
each  payable  in  monthly  instalments.  Such  bodies  are  organized  with 
or  without  capital  stock. 

Any  such  corporation  may  borrow  money  for  its  purposes,  and  may 
give  as  security  therefor  its  shares,  or  mortgage  its  real  property ; 
may  purchase  real  estate,  erect  buildings  thereon,  make  loans  to  its 
members  for  the  purpose  of  acquiring  and  improving  real  estate. 

Such  corporation  may  ensure  the  lives  of  its  members  and  debtors  ; 
may  hold,  purchase,  and  convey  real  property  ;  to  wit :  1.  The  build- 
ing and  lot  not  exceeding  in  value  20,000  dols.  in  which  its  business 
is  done.  2.  Such  as  may  from  time  to  time  be  necessary  to  supply 
the  wants  of  its  members,  not  exceeding  in  value  100,000  dols.  3. 
Such  real  property  as  may  have  been  mortgaged  to  it  to  secure  money 
lent,  or  to  secure  the  purchase  price  of  the  land. 

The  secretary  of  such  corporations  must  make  an  annual  statement 
of  the  financial  affairs  thereof,  profit  and  loss,  &c,  which  must  be 
audited  by  competent  persons  (2),  not  directors,  elected  by  the  general 
body  of  shareholders,  verified  by  them,  signed  by  president  and  secre- 
tary. Printed  copies  of  such  statement  must  be  circulated  among  the 
members,  and  be  published  daily  for  four  weeks,  or  at  least  once  a 
week  for  four  weeks,  in  one  or  more  newspapers.  Any  two  or  more 
such  corporations  may  unite  and  consolidate. 

Such  consolidation  must  be  published  in  some  newspaper  in  the 
county. 

Colleges  and  Seminaries  of  Learning. 

Any  number  of  persons  may  establish  a  college  ;  their  articles  of 
incorporation  must  contain — 

1.  The  name  of  the  corporation. 

2.  Its  purpose. 

3.  The  place  where  the  seminary  or  college  is  to  be  conducted. 

4.  The  number  of  its  trustees,  not  less  than  five  nor  more  than 

fifteen ;  the  term  for  which  they  hold,  and,  if  so  desired,  the 
society,  organization,  or  Church,  to  which  they  shall  beloDg. 

5.  The  names  of  those  who  have  subscribed  money  or  property  to 

assist  in  founding  the  college  or  institute,  with  the  amount 
subscribed,  and  a  description  of  the  donated  property. 

Unless  otherwise  provided  in  the  articles  of  incorporation,  the 
trustees  have  power — 

1.  To  elect  annually  their  president  from  their  own  number. 

2.  Upon  a  vacancy  by  death,  removal  out  of  State,  or  expiration 

of  term,  &c,  to  elect  others  to  fill  the  place,  provided  that 
graduates  of  such  college  may  nominate  persons  to  fill  the 
vacancies. 

3.  To  elect  additional  trustees,  the  whole  number  of  trustees  never 

to  exceed  fifteen,  and  one-fifth  of  them  to  go  out  of  office  every 
year. 

4.  To  declare  vacant  the  seat  of  a  trustee  who  shall  absent  himself 

at  eight  consecutive  meetings. 

5.  To  hold  real  property  for  educational  purposes. 
G.  To  sell,  mortgage,  and  lease  the  same. 

7.  To  prescribe  a  course  of  study  for  the  institution. 

8.  To  appoint  a  president  of  the  college  or  seminary. 
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9.  To  appoint  professoi'S,  tutors,  and  other  officers. 

10.  To  grant  diplomas  and  literary  honours. 

11.  To  fix  salaries. 

12.  To  make  bye-laws. 

The  foregoing  are  the  provisions  governing  the  formation,  regula- 
tion, and  dissolution  of  companies. 
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